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1 Letter From the Designated Chairman

20 Augusi 2002

Dear investor

Ballarat Goldfields has been through a difficult period recently with respect to decisions concerning its future
direction. At the two Sharehoider's meetings held in June, it was decided that the Company should retain s
gold fenements and proceed with an expleration and development program.

The Company needed o be recapitalised and RFC Corporate Finance Lid offered fo provide underwriting
support for a Rights Issue and arrange a Public Issue of New Shares. The Current Directors accepted the
proposal because i provided the best opportunity to recapiialise the Company, whilst also affording existing
shareholders the opporiunity to retain their proportionate interest in the Company.

The key attributes of the capital raising Offers now made by the Company are:

» The Share Offers comprise a Rights Issue in conjunction with a Public 1ssue to raise sufficient funds (at
least $6.4 milion} to enable the Company to settle all existing debts and provide a net cash balance of at
least 2.7 million after full setlement of such debis and costs of the Issues;

» The Righis issue, which is underwritien by RFC, is open to Eligible Shareholders who may subscribe for
1 New Share for each existing Share held (as recorded on the enclosed Entitlement and Acceptance Form),

» The Public issue is open to the general public, including Shareholders; and

»  Your Current Directors and the Propesed New Directors believe the Issues are well priced fo altract support
at 2.3 cents per Share for the Rights issue and at 2.5 cents per Share for the Public I1ssue.

As a condition of the underwriting arrangements, the Current Directors have agreed to invite myself and fwo
additional directors, Richard Laufmann and Nicholas Mather, onio the Board immediately following the alliotment
of the New Shares. All three of the existing directors have agreed to stand down from the board immediately
subseguent to the appointment of the four Proposed New Directors.

The Proposed New Directors have agreed that Richard Laufmann will fake the position of Managing Director
subseguent to the completion of the Share Issues.

The Current Directors have anncunced that the Company is seeking to dispose of its Oztrak Business. A sale
process has commenced and it is anticipated that the business will be disposed in the current financial year.

The Proposed New Directors have commenced prefiminary planning for the resumption of geclogical review
work. The initial focus under the new Board of Directors will be the reassessment of the available geological
information, including the historical mining records, with the objeclive of developing geological models which will
provide a framework within which to undertake the physical exploration. This will require some patience on your
behalf, but is the essential prerequisite to the success of the ultimate development. Details of the future
strategy are included in this Prospecius which you are urged o read in its entirety.

On behalf of the Current Direciors and the proposed new Board, | ook forward to your support and encourage
you to subscribe for the Shares offered under this Prospectus. The Company's gold tenements have
tremendous potential and the new Board will focus on uniocking their value for the benefit of all Ballarat
Goldfields shareholders.

Yours Sincerely

g

Colin Smith
Designated Chairman




2 [Details of the Issues
2.1 Description of the Righis issue

Ballarat Goldfields is making a Non-Renounceable
Rights issue of 125,127,220 New Shares to Eligible
Shareholders at an issue price of 2.3 cents per
Share. Eligible Shareholders are entifled to
subscribe for one New Share for every Existing
Share held {1:1) rounded up to the next multiple of
10 {s0 as not io create entittiements with fractions of
a cent).

Only those Shareholders reflected on the Register
on the Record Date, subject {o the exception
described in section 10.14, will be entitled to
participate in the Rights Issue.

The underwriting of the Rights Issue is conditional
upon the Public Issue reaching the Minimum
Subscription.

2.2  Description of the Pubiic issue

In conjunction with the Rights Issue, Ballarat
Goldfields is making a Public 1ssue of a minimum of
140,000,000 New Shares fo the general public,
including shareholders, at an issue price of 2.5
cents per Share. RFC has undertaken to use its
reasonable endeavours to ensure the success of
the Public 1ssue.

The allotiees under the Public Issue wilt be
identified or selecied based on applications
received, at the Directors' discretion in consultation
and agreement with the Arranger. The Company
will accept applications for Shares pursuant to the
Public Issue from existing Shareholders in priority to
anyone else and will issue them in a fair and
eqguitable manner.

The Company will imit the number of Shares i
issues fo a Shareholder under the Public 1ssue to
the higher of 5% of all the Public |ssue Shares
issued and the number the shareholder would be
entitled to under a pro rata issue of them.

The Company reserves the right to accept over
subscriptions under the Public issue of up to
35,000,000 Shares.

No Shares will be allotied or issued under either the
Public Issue or the Rights issue unless the
Minimum Subscription for the Public Issue is
reached.

2.3 Shareholder Approval

Shareholder approval is required before any Shares
can be allotted pursuant {o the Public I1ssue {and
hence the Rights Issue). A notice dated 8 August
2002 calling a shareholders meeting to be held on
10 September 2002 to seek this approvat has been
dispatched to Shareholders.

2.4 Record Date

The Record Date for determining Eligible
Sharehclders for the Rights 1ssue is 5.00pm on 28
August 2002,

2.5 Opening and Closing Dates

Eligible Shareholders may return their duly
completed Entitiement and Acceptance Forms and
applicants under the Public Issue their duly
completed Application Forms, to the Company’s
share registry, Computershare Investor Services
Pty Lid, Level 12, 585 Bourke Sireet, Melbourne,
Victoria, 3000 on or after the Opening Date, but no
later than the Closing Date.

Opening Date 2 September 2002
Closing Date: Rights Issue 23 September 2002
Closing Date: Public Issue 25 September 2002

The DGirectors, in consultation and agreement with
the Arranger, reserve the right to extend the closing
date should i be considered necessary.

2.6 Payment

An application for New Shares must be
accompanied by payment in full at the rate of 2.3
cents for each New Share applied for in terms of
the Rights Issue and 2.5 cents for each New Share
applied for in terms of the Public Issue.

Shareholders may subscribe for their entitiement
under the Rights Issue either wholly orin part. The
number of Public issue Shares able to be applied
for is not imited other than as noted under section
2.2 of this Prospectus.

Cheques or bank drafts must be in Australian
currency, drawn on a bank in Australia and made
payable to “Ballarat Goldfields NL" and marked “Not
Negotiable™. Applicants should not forward cash.

2.7 Allotment and Issue

The Company expects {o aliot the New Shares on 2
October 2002. Holding statements in relation {o the
New Shares are expected {0 be dispatched on 4
October 2002.

The Directors reserve the right in consultation and
agreement with the Arranger, with respect fo any
application received under the Public issue, to allot
Shares in full, or any fesser number or to decline
any application. Surplus applicaticn money will be
refunded in full without accrued interest.




If is the responsibility of the applicants to both the
Rights issue and Public Issue to determine their
aliccation pricr fo trading in the New Shares.
Applicants who sell New Shares before they receive
their holding statements do so at their own risk.

2.8 Purpose of the Issues

Ballarat Goldfields requires the proceeds of the
Issues to

» settle debts which it has incurred;

» fund the recommencement of the geological
exploration program on its gold properties (see
section 5 of this Prospectus for details); and

» fund mine maintenance and corporale
overheads whilst the geological program is
conducted.

Funds from the issues will also be used to pay the
costs of the Issues.

The proposed distribution of the funds is
summarised below:

Use of Funds Amoun;t
Settlement of debts as of 30 June

2002 net of available cash holding 3,015,284
and recoverable debis at that date

Expected {;osts of the Issues o 604.696
be setiled in cash

Executive termination benefit 180,000
Fur?ds for geological work, mine 12 657,966
maintenance and corporate costs

Total Funds Receivable 6,377,926

The new funds raised together with the existing
available funds are expected {o be sufficient to
cover the Company’s costs until 31 December
2003. Approximately $800,000 has been budgeted
for work envisaged under the geological program.
Mine maintenance and corporate expenditure is
anticipated on average to be approximately $95,000
per month. This excludes the Qztrak Business,
which is planned to be sold (refer section 4.4},

Refer to section 5 of this Prospectus for details of
the geological expenditure program.

2.9 Future Additional Equity Issues

As with the majority of minerat exploration
companies it is anticipated that Ballarat Goldfields
will find it necessary in due course o seek further
equity through the issue of further Shares as
exploration and development of the gold tenements
Drogresses.,

! Differs marginally from the 32,682,293 pro-forma cash balance
in section 6 of this Prospectus because of the Impact of known
trading resulfs subsequent to 30 Junse 2002.

The additional funds will be necessary to fund
further geclogical programs, project development,
mine maintenance and corporate costs. The timing
and amount of future fund raising cannot be
accurately estimated until the inilial proposed
geclogical work set cut in section 5 of this
Prospectus is completed.

The price of future Share issues will depend upon
the results of geclogical work and market factors
such as the gold price and investor demand for
Shares when funds are required.

2.10 Directors’ Intentions

The Company has been advised that it is the
intention of the Current Directors to take up their full
entitlements under the Rights Issue.

With respect to the Proposed New Directors, only
refated parties of Nicholas Mather have an
entitlement under the Rights Issue (refer section
10.10}. Mr Mather has advised that all his related
parties intend to take up their full entittements under
the Rights Issue.

Each of the Proposed New Directors is sub-
underwriting the Rights Issue and are likely to be
issued with New Shares as detailed in section 10.8.

2.11  Arranging and Underwriting the issues

The Issues are arranged and the Rights Issue
companent underwritten by RFC. Full details of
fees and expenses payabie to RFC are set outin
section 10.13 of this Prospectus.

in the event that Eligible Shareholders elect not to
fully subscribe for Shares under the Righis Issue,
resulting in a Shortfall, RFC will, subject to the
Public Issue obtaining the Minimum Subscription
and the provisions of the Underwriting Agreement,
lodge applications and money for any Shortfall
amount.

2.12 ASX Listing

New Shares o be allotted will rank equally with
Existing Shares and application for admission of the
New Shares {o quotation on the ASX will be made
to the ASX within 7 days of the date of this
Prospectus.

if approval is not granted by the ASX within three
months of the date of this Prospecius, the Company
will not allot or issue any New Shares and will repay
all application monies.

Similarly, # the ASX does not agree to the lifting of
suspension of frading of the Company's Shares, the
Company will repay all application monies.




2.13 Market Prices of Ordinary Shares

The last fraded price for Ballarat Goidfields Shares
was 2.5 cents on 23 October 2001 before frading
was suspended. During the three months prior fo
that date the shares in Ballarat Goldfieids traded on
the ASX within the range of 1.4 cents to 3.6 cenis
each.

Due i the length of time elapsed since Ballarat
Goldfields Shares were last traded on the ASX and
the significant changes in the gold price, market
conditions and other price sensitive information that
have occurred since that time, the actual
performance of frading upon relisting cannot be
predicted.

2.14 No Rights Trading

Entiflernents to Shares pursuant {o the Rights issue
are Non-Renounceable and hence cannot be
traded on the ASX.

2.15 No Minimum Rights issue Subscription

There is no minimum subscription amount Under
the Rights Issue. Shareholders may subscribe for
their entitiement either wholly or in part.

2.16 Appiication Monies held in Trust

Until the issue and allotment of New Shares under
this Prospectus, acceptance monies will be held in
trust in a separate bank account opened and
maintained for that purpose only.

2.17 Taxation

it is the responsibility of all persons to satisfy
themseives of the particular tax treatment that
applies to them by consudting their own professional
tax advisers before investing in the New Shares.
Taxation consequences will depend on particular
circumsiances. Ballarat Goldfields does not accept
any liability or responsibilify in respect of any
taxation consegquences connected with an
investment in the New Shares.




3 Action Required by Applicants

3.1 Action Required by Shareholders
Subscribing for Shares under the Rights
issue

311 What Shareholders may do

Eligible Shareholders may take up all or part of their
entittement.

The number of New Shares to which you are
entitied is shown on the Entitement and
Acceptance Form that accompanies this
Prospectus.

If shareholders take no action in respect to their
entittement they will forgo their right to subscribe for
New Shares under this Prospecius.

You should carefully read this Prospectus and
the application lodgment instructions before
applying for any New Shares.

342 Hyouwwish to fake urs vour entiffemend
werid shoulkd:

Complete the accompanying Entitlement and
Acceptance Form in accordance with the
instructions on the reverse of the form.

The completed form and cheque must be
received at the address specified on the
Entitiement and Acceptance Form by no later
than 5.00pm on the Closing Date of 23
September 2002,

313 i vou oo not want to fake up vour
entitfoment

If you do not wish to fake up your entiflement, then
no further action is required. As the Rights lssue is
non-renounceable, the benefit of this entitement
cannot be fransferred, and any part of the
entitlement not taken up will lapse.

3.2  Action Required by Applicants to the
Public Issue

121 What applivants should oo

You should carefully read this Prospectus and
the application lodgment instructions before
applying for any New Shares under the Pubiic
Issue.

1EZ  Hyvouwick to subsoribe for Shares

Complete the accompanying Public 1ssue
Application Form in accordance with the
instructions fo the Application Form.

Applications must be for a minimum of 20,000
Shares {$500) and thereafter in multiples of 4,000
Shares {($100).

The completed Application Form and cheque
must be received at the address specified on
the Appilication Form by no later than 5.00pm on
the Closing Date of 25 September 2002, or any
subsequent date as may be determined by the
Company.

123 Hyou do not want fo subsoribe for
Shares under the Public Issus

if you do not wish to {ake up shares under the
Public Issue, then no further action is required.
Failure to subscribe for shares under the Public
issue will not affect a Shareholder's entitlement
under the Rights Issue.




4 Ballarat Goldfields NL - the Company

4.1 General Background

Ballarat Goldfields NL {BGF} is a public listed gold
exploration and technology company based in
Ballarat, Victoria. BGF was suspended from official
quotation on the ASX on 24 Cctober 2001.

Following listing in 1984, the Company became an
active explorer of the historic Ballarat East
Goldfield.

The Ballarat goldfields collectively have vielded
around 12 million ounces of gold historically, with
some 9.5 million ounces derived from alluvial
operations and some 2.5 million from underground
quartz mining operations, which concluded around
1918.

In 1984 the Company embarked upon the first
development of underground access fo and
exploration of the Ballarat East historic goldfield
since its closure. In 1994 construction of a
production sized ramp at 1.7 gradient commenced
to access a sizable drill delineated gold resource
iocated below historic mine workings. However,
due to funding constraints, development activity
ceased during 1997. During 2000-2001 the
structural geology of the Ballarat East goldfield was
extensively reviewed. This led to the formation of a
revised structural model of the field called the
*enriched zone” model.

In early 2000, Ballarat Goldfields acquired Oztrak
Group Pty Limited, a private company that
specialises in the development and sale of
telemetry and telematics, including the integration
of wireless data communications systems and
global positioning technology.

4.2 Return of Focus fo Gold

Late in 2000 the Current Directors proposed a
strategy whereby Ballarat Goldfields would sell its
gold project interests. The proceeds would have
been applied {o retire debt and the Company would
then have focussed exclusively on the Ozirak
Business. A conditional sale agreement was
entered into on 3 August 2001,

The proposed sale of the gold assets required
Shareholder approval. A number of parties put
alternate proposals fo Shareholders in May 2002 in
advance of the general meeting to vote on the sale
of the goid assets. Each of these proposals
involved a recapitalisation of Ballarat Goldfields to
enable # to keep its gold assets. Each of the
proposals also included changes o andfor
additional appointments being made to the Ballarat
Goldfields Board.

Shareholders did not approve the sale of the gold
asseis and whilst none of the recapifalisation
proposals abtained the required support for
advancement, i was clear that the majority of
Shareholders favoured the Company being
recapitalised and returning its focus to the
exploration and further development of is gold
assels.

in response, the Current Directors sought proposals
from various parties to assist the Company
recapitalise and recommence exploration work on
its gold properties. This combined Rights Issue and
Public Issue is the resuit of the Current Directors
decision fo proceed with an arranging and
underwriting proposat put forward by RFC.

The initial proposal negotiated with BGF on 14 June
2002 was for RFC and Eureka Capital Partners Ltd
to jointly underwrife a 3 for 2 Rights Issue. The
decision fo change the appoiniment to RFC acting
as the single underwriter arose due fo time
limitations on Eureka's key executives during July
and August. Eureka and RFC separately agreed
that Eureka would move from a lead-underwriting
role to a role as a Sub-Underwriter o RFC so as to
enable the issues to progress {o completion by the
end of September 2002.

The Public 1ssue was then proposed in order fo
broaden the focus of potential investor support.

4.3 Future Gold Strategy

Ballarat Goldfields’ future gold strategy is detailed in
section 5 of this Prospectus.

The gold projects will be the Company's core focus
for the future (see also Oztrak disposal plans
below}.

4.4 Oztrak Disposai Plans

it is evident that a technalogy business such as
Oztrak does not fit comfortably within the same
corporate structure as a gold exploration and
development company.

Consequently the Current Directors have decided fo
dispose of the Ozirak Business.

Nevertheless, the Current Directors are of the
opinion that Oztrak has a sound product that should
be able to be developed into a profitable business
under different ownership and with the required
level of financial support.

Varicus disposal options for Oztrak are currently
being reviewed in order {o exit BGF's investment, to
the Company’'s best advantage.




It is presently anticipated that the disposal of Oztrak
will be concluded during the current financial year.
The consolidated statement of financial position at
30 June 2002 includes assets totaling $0.81m and
liabiities of $1.68m belonging to Ozirak. The
Current Directors consider that i is not presently
possible o estimate the impact of Oztrak's disposal
on the consoclidated statement of financial position.

4.5 Capital Structisre

The following table sets out the Company’s capital
structure both pre and post successful completion
of the issues.

Issued Ordinary Shares Number

Number of ordinary Shares at

the date of this Prospectus 125,127,220

New Rights Issue Shares

offered by this Prospectus 125,127,220

Minimum new Public Issue
Shares in terms of this
Prospectus {Note 1)

140,000,000

Anticipated New Shares issued
to RFC in settlement of fees as
Arranger of the issues (Note 2)

12,560,000

Executive termination benefit

payable to A Woskett (Note 3} 5,000,000

Estimated Pro forma post
Issues number of ordinary
Shares

407,754,440

Share Options expiring 30
September 2006 exercisable at
3.45 cents each issued fo RFC
{Noie 4)

5,000,000

Note 1 — The maximum Public issue Shares that
may be issued is 175,000,000,

Note 2 - The Company has the right o issue
Shares in lieu of making payment of the Arranger
fees and expenses payable to RFC in is role as
Arranger to the Issues at a price of 2.0 cents per
Share. REC's fees and expenses as Arranger are
expected to be approximately $250,000. In view of
the Company’s exploration expenditure
requirements, it may be desirable to conserve the
cash posifion and issue Shares in leu of paying
cash. The issue of Shares to RFC in lieu of
payment is subiect to ratification by Shareholders.

Note 3 ~ As set ocut in section 10.4, 5,000,000 fully
paid ordinary Shares will be issued to Mr Andrew
Woskett in lieu of the fermination payments
specified in his employment confract, at a deemed
issue price of 2.3 cents per share, provided the
issue is approved by shareholders on 10
September 2002,

Note 4 - As set out in section 10.13, 5,006,000
options exercisable at 3.45 cenis each expiring on
30 September 2008 will be issued to RFC.

The effect of the 1ssues on the financial position of
the Company is detailed in section 6.1.

4.6 New Board of Directors

The successiul completion of the issues will be
followad by substantial changes to the Ballarat
Goldfields Board of Directors including the
appointment of a new Chairman {Colin Smith), new
Managing Director (Richard Laufmann} and new
non-executive Director (Nicholas Mather).

Eurther information on the Proposed New Directors
is provided in section 7 of this Prospectus.

i is infended that the Current Directors will all
resign immediately subsequent to the appointment
of the Proposed New Directors. Andrew Woskett
will remain a non-executive Director of the Oztrak
subsidiaries until their disposal.




5 Project Strategy

5.1 Tenement Summary

Ballarat Goldfields currenily has approximately
1,790 hectares of consclidated mining licences
within central Victoria, plus a portfolio of exploration
licences covering approximately 340 square
Kilometres within central Victoria. The major gold
resource potential is confained in:

» Ballarat East; and
» Ballarat West tenemenits.

Whithin a 85 km distance of Ballarat are located
several additional tenements, namely.

» Berringa,

»  Campbeiltown;,
»  Duncily; and

»  Maryborough.

This cansolidated holding represents one of the
most accessible and under explored opportunities
in Australia.

511 The Goldfickds of Ballarat

The Proposed New Directors believe that the
resource potential of the goldfields within the
immediate Ballarat area is as set out in Table 1 in
section 5.1.1 below. Historical operations in the
Ballarat goldfields produced some 12 million oz of
goid of which 2.5 million oz were sourced from
underground quartz mining operations. Ofthe
underground production, 1.7 million oz were
produced from Ballarat East and 0.8 million oz were
produced from Ballarat West.

Of the 1.7 million oz mined af Ballarat Easi, some
70% of the ore was sourced from comparatively
large stopes (for example 20m wide, 60m high and
over 100m in length}). Such stopes suit modern
trackless mining methods. The Proposed New
Directors expect that a significant part of future
mining is likely {0 occwr in stopes of similar
dimensions and is expected o be comparatively
low cost.

Historically, gold recovery from ore sourced
underground was high due to the free milling nature
of the ore. Around 80% of the gold was recovered
from amalgamation and gravity circuits. BGF's drill
intersections below the old workings indicate similar
mineralogy to that mined historically.

The Company believes that the goidfields of
Ballarat have potential to reveal significantly larger
gold rescurces than that quandified by BGF to date.
The Company is of the view that a whole of
goldfield resource potential of at least 4 million
ounces of goid is justifiable in the context of
historicat experience and contemporary geological
assessment.

= Ballarat East

in the area encompassing BGF's tenure at Ballarat
East, historical production from the Ballarat East
field occurred over a strike length of 4km down to
an average depth of 350m below surface. From
exploration activity between 1885-1993 the
Company identified an inferred gold resource of 1
million oz to a depth of 700m over a strike length of
2.8km below the old Ballarat East workings. Some
12 sections along strike were drilled with an
average of 4 diamond drill holes per section.

From 1984-1896 the Company deveioped a 960m
long access decline to a depth of 140m below
surface. This decline was originally scheduled to
be 2,700m long and was designed o access the 1
millich oz resource zone at approximately 380m
below surface. The decline was not completed as
technical difficulfies in the highly weathered zone
between 40m and 120m below surface caused
construction cost overruns and delays. The
Company suspended development when the
decline heading had passed helow the highly
weathered zone and through 80m of stable and
competent sirata. At that stage the Company had
insufficient funds to complete the development.

in 1997 BGF entered into a joint venture agreement
with companies in the NM Rothschild & Sons
{Australia) Lid group (NMRAL). NMRAL acquired a
25% interest in the Ballarat East tenements and
assets comprising the Baliarat Gold Project. Joint
venture funds were applied to development of
exploration drives and extensive undergreund drill
exploration at the 130m level and amongst earlier
quartz mine workings. The information gained was
instrumental in advancing BGF's understanding of
the geological mode! and mineralisation condrols.
The joint venture was terminated in 2060 and BGF
regained 100% equity in the Ballarat Gold Project.

During 2000-2001 the Company carried out an
exiensive review of the Ballarat East goldfield. This
waork incorporated structural features, interpretation
from the surface and underground diamond drilling
programs, location of old mines and workings and
measurement of structures accessed from the
decline drive and the exploration cross-cut
development east of the decline. The decline drive
has since been adequately maintained so as to
provide the vehicular access fo the exploration
drives.




The new underground openings consiructed by
BGF permiited the Company {o develop a new
geological model for the Ballarat East golidfield
known as the “enriched zone” geological model.

The Company identified the repeating nature of the
historically mined mineralised features, and is
targeting similar structures below old workings fo
support future mining operations in Ballarat.

Work fo date indicates thal intersections between
shallow dipping "leatherjacket” faults and steeply
dipping “favourable zones” {lithclogical unifs such
as siate beds and structures such as the anticline

structures repeat on approximately 100m intervals
throughout the vertical section. This is shown
diagrammatically in Diagram 1 below.

The current published potential resource is 1 million
ounces of goid (3.3 million fonnes of ore grading at
9.5 g/t gold) in the zone between 350-700m. Atthis
time there has been no driling below the 700m
level, however, given the expected repeatability of
the “enriched zone” model, the Proposed New
Directors believe that the zone below 700m to a
depth of 1500m represents an atiractive exploration
target that could contain an additional 1 {0 2 million

hinges) are typically gold enriched. These

CZ.

Tabie 1 - Resource Potential of the Ballarat Project

Depth Gold
Geological Target Zone Rag o Resource | Target Concept Risk { Opporiunity
g Potential
Repetition of historically Drill-tested by BGF on moderate fo wide
o mined leatherjacket / spacing. Concept essentially proven and
gg:igt J\Er;isctiin:%t 3580 — 700m 1M oz favourable structure resource potential of ~1 Moz demonstrated
intersections (BGF's with low risk. Remaining risk is on reserve
“enriched zones”). definition and mineablity.
;ﬂigf;ii é?}?ieii‘:: g;;hai!aw inadequately tested by BGF drilling; targets
Western 16 deés — predicted {"enriched zones™) now defined and
Bal‘ka{at East — YWestern 200 — 700m 0.5M oz projections of leatherjackets auatiabfg for drilt testing. Modg{ate o high
Anticline . ) probability that structural repetition will
1-5 down-dip from First . .
Chance Anticline to Western occur, but risk on size and grade of
Anticiine (Diagram 1). proposed enriched zones,
Oﬁgamg repetition of , Principal risk is that Leatherjacket #6
mineralisation on both First
represents a structural floor to the ~100m
Chance and Weslern ) . "
Ballarat East - below 700m - o ; vertical leatherjacket repetition. Moderate to
. 1-2M oz Anticlines below leatheracket ; . : L
Leatheracket # 6 1.500m #5 with essentially the same high probability that mineralising system
grade and ozs pe¥ verical km exiends to 1500m, but nature of structural
as above 700m depth. repetition uncertain,
Mederate probability, considering that
Bailarat West - less Extensions to known reef / Ballarat West delivered about 30% of
developed Alblon and 0 — 700m 0.5M oz lode systems, especially on historical underground production {800,000
Winters Lines, some ' historically less developed oz) and a higher average recorded grade
plunge continuity Albion and Winters lines. than Balarat East. Historic exploration
constrained by basalt cover.
Repetition of structures and . . e
Ballarat West 700 - 1M oz lode systems asscciated with ?gogzizszp;gﬁigEiﬁigﬁirfiiﬁ?gr ®
1,500m deaper slate units and faulted P ; ¢
e . along strike of known reefs.
anticlinal hinges.
Limited along strike / plunge Low to moderate probability. Has yet to be
. extensions to historically systematicaily explored, and historic
Berringa 0 —300m 0.25M oz mined lodes, within reach of exploration / mining appears io have been
the historic workings. guite thorough.
Vertcal epetion of quarz | Yerale POOREIL ofvrles ropeon o
Berringa 300 —700m 0.5M oz reef structures and effective tér etqmodzf from h?storic and new
mineralising system. data 8




Diagram 1 - Schematic Three Dimensionai View of Bailarat East

Schematic 3D view of Ballarat East goldfield.
Showing historically mined leatherjackots and
favourabie zones to Y50 metres vertical extent.
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» Ballarat West

Historically some 0.8 million oz of gold were
extracted from the Ballarat West goldfield from
depths ranging from surface to 850m with the
majority extracted above 350m.

Since 1817 there has been very limited modern
geological work undertaken on this field. Work fo
date suggests that the geological model differs o
that of Ballarat East.

Ballarat West is nonetheless considered to be a
very attractive exploration target. Historic
production showed strong continuity of strataform
mineralisation within the fold Embs of anticline
structures and average mined grades of around 14
g/t of gold. The Proposed New Directors believe
there is a potential for a target in excess of 1 million
oz below the old workings. One of the attractions of
this target is that it could be accessed from
underground via an extension of the Ballarat East
decline located about 1,500m {o the east.

» Berringa

Historically some 300,000 oz of gold was extracted
from Berringa fo depths of 325m. Again, very litfle
maodern geological work has been carried out on
this field.

One of the atfractions of this goldfield is that
mineralisation has been historically mined very
close to the surface in a number of areas.

The Proposed New Directors intend to test the
potential for open pitable and shallow underground
resources.

51.2  Campbefftown, Dunclly and
Barvborough

The Proposed New Directors consider the work so
far undertaken on the Campbeiltown, Dunolly and
Maryborough projects 1o be of a preliminary nature
only. The Company intends to carry out a
systematic review of these fenements over the
coming 6 months and subsequently may decide to
reduce its fenement holdings.

in discussions with DNRE the Proposed New
Directors have underiaken fo actively relinguish any
tenemenis in these areas which cannot justify the
ongoing expenditure obligations. The fenements
for these areas are all owned by BGF's 100%
owned subsidiary, Highlake Resources N.L.

§.2 Independent Geologicai Report

included in section 8 of this Prospectus is an
independent geological report prepared by SRK
Consulting.

10



§.3 initial Program on Recommencement

The Company’s existing mining and exploration
tenements at Ballarat combined with the partially
compiete underground access to the Ballarat East
gold resource puts the Company in a good position
to further explore the Ballarat goldfields.

From the proposed capital raising the Company
intends fo spend some $2.7 milion on conducting a
review of existing geological data, carrying out
exploration, maintaining its mineral agsets including
the decline and on corporate overheads.

531 Ballarat Fast

During 2000-2001 considerable structural
geological work was done to establish the new
“enriched zone” geological model. However, prior
to spending significant capital on extending the
decline and on an underground drilling program the
Proposed New Directors intend o further test the
rigour of this model.

Under the management of Richard Laufmann, the
foliowing work is expecied to be carried out
immediately subseguent to the conclusion of the
Issue:

»  Further interpretation and manipulation of the
geological data in a 3D model, and

»  Carry out limited underground drilling and
channel sampling from the existing decline and
cross-cut to confirm the rigour of the new
geoiogical model! {this model has only been
developed subsequent o the completion of the
decline and cross-cut). This is likely to include
a limited extension fo the exisiing cross-cut.

The purpose of this program will be to confirm,
under the new geological model, the placement of
the planned extension of the decline and planned
diamond drill and bulk sampling programs to ensure
that returns to shareholders are maximised. In
addition, the program will help identify deep drilling
targets between 700m and 1,500m below surface.

Faollowing completion of these works, which are
anticipated to continue for six to twelve months, the
Company intends {o report back to shareholders
with a plan to advance the Ballarat Goldfields
assefs towards production.

E3.2 Balarat West

As outlined above, while there has been historically
some 0.8 million oz of gold extracied from Ballarat
West, at a grade of around 14 g/t, the geclogical
model is not well understood. While there has been
11,000m of diamond drilling in the Ballarat West
field, further work needs io be undertaken to
develop the geologicat model for this area.

The geological program at Ballarat West will
include:

Collect and collate data from historic workings;
Compile historic data into a 3D model;

Develop & geological model; and

Drili 1 or more surface holes to test the veracity
of the geological model.

The purpose of the above program will be to
establish a geological model for further resource
definition.

533 Berings

in the Berringa fenement areas.

=  Complete detailed surface mapping and a
review of historic mining data;

*=  Trench sampie across the mineralised
structures at surface; and

= Compile historic and sample data.

The purpose of this work program would be {0
identify drill targets for future exploration.
534  Marvborough, Campbelltown and
Bunclty

in the Maryborough, Campbelifiown and Dunoily
areas:

=  Complete detailed surface mapping and a
review of historic mining data;

*=  Trench sampie across the mineralised
structures at surface

= Compile historic and sample data into a 3D
model.

The purpose of this work program would be o
identify drili targets for fulure exploration and to
determine the retention value of these tenements.
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6 rinancial information

6.1 Statement of Financial Position

Set out below is Ballarat Goldfields’ unaudited
consolidated statement of financial position at 30
June 2002, fogether with a pro-forma consolidated
statement of financial posifion as it would appear
after the 1ssues and the other proposed
transactions set ouf below:

» the issue of 125,127,220 new Rights Issue
Shares af 2.3 cents per share, raising
$2,877,928;

» the issue of 140,000,000 new Shares at 2.5
cents per Share to subscribers under the Public
Issue, raising a further $3,500,000;

» the setilement of anticipated costs of the Issues
by:

ay the payment of $804,696 {including
$318,896 in underwriting fees,
management and handling fees};

b} the issue of 12,500,000 shares to RFC in
lieu of a cash payment of Arranger fees
estimated at $250,000 (refer also section
4.5Y; and

c) the issue of 5,000,000 Share Options to
RFC exercisable at 3.45 cenis per oplion,
in accordance with RFC's terms of
engagement as Arranger subject {o
shareholder approval being obtained.

* the seftlement in cash of the following Habilities:

a} the ANZ bank overdraft and borrowings of
$1,010,190;

b} other borrowings tofaling $553,452; and

c} accounts payable, provisions and other
liabilities totaling $1,846,646.

* the provision of the following fermination
benefits to Mr Andrew Woskett:

a} cash payments totalting $100,000;

by 5,000,000 Shares sublect to Shareholders
approval. ¥ the resolution is not approved
by Shareholders, a cash payment of
$115,000 will need o be made instead.
The pro forma statement of financial
position assumes that Shareholders
approve the issue of Shares.

The unaudited consolidated statement of financial
position at 30 June 2002 and pro-forma
consclidated statement of financial position have
been prepared in accordance with Australian
Generally Accepted Accounting Practice, being
consistent with those used o prepare the
Company's annual repori for the year ended 30
June 2001 and half year report for the period ended
31 December 2001. Whike the Directors have taken
all reasonable care in the preparation of the
staterment of financial position, the statement has
not yet been audited and while no material
adjustments are expected, the Directors are unable
to provide any guaraniees in this regard.

12



Table 2 — Pro-Forma Statement of Financiat Position at 30 June 2002

Pro Forma
Unaudited Proforma Unaudited
30 June 2002 Adjustmenis 30 June 2002
$ 3 $
CURRENT ASSETS
Cash 419,351 2,262 842 2,682,293
Receivables 95 047 95,047
Inventory 584,518 584,518
TOTAL CURRENT ASSETS 1,008,818 2,262 842 3,361,858
NON CURRENT ASSETS
Receivables 55 55
Property, plant and equipment 437,731 437,731
Exploration {see section 6.2 below) 12,832,895 12,832,985
TOTAL NON CURRENT ASSETS 13,270,781 - 13,270,781
TOTAL ASSETS 14,369,697 2,262 842 16,632,639
CURRENT LIABILITIES
Overdraft 935,190 {935,190} -
Accounts payable 1,860,843 {1,660,843) -
Borrowings 568,702 {553,452} 16,250
Provisions 114,102 {114,102} -
Other 45258 (45 256} -
TOTAL CURRENT LIABILITIES 3,325,003 {3,308,843) 16,250
NON CURRENT LIABILITIES
Borrowings 76,835 (75,000} 1,635
Provisicns 38,830 (26,445} 12,385
TOTAL NON CURRENT LIABILITIES 115,465 {101 445} 14,020
TOTAL LABILTIES 3,440,558 {3.410,288) 30,270
NET ASSETS 10,829,138 5673230 16,602,369
SHAREHOLDERS' EQUITY
Share capital 71,463,143 5,888,230 77,361,373
Reserves {38,187) {38,187)
Accumulated losses {60,495,817) {215,000} (60,710,817)
TOTAL SHAREHOLDERS' EQUITY 10,828,138 5673230 16,602,369

6.2 Expioration Expenditure

Exploration costs expended on the Company’s
various fenements have been capitalised and are
stated at cost in the statements of financial position
sef out above. Generally Accepted Accounting
Praciice requires the carrying value to be writien
down if it is unlikely that these costs will be
recovered through future mining or the sale of the
tenements. The Proposed New Directors infend to
review the geoclogical data relating to all tenemenis
and decide whether to retfain all non core
tenements. The Current and Proposed New

Directors are of the opinion that the overall carrying
value in respect of exploration expenditure is likely
to be able io be substantiated, based primarily on
the Ballarat East and West tenements. However,
untit the full review by the Proposed New Directors
is complete they can provide no assurance that the
accounting carrying value of cerfain tenements will
not need to be written down.
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6.3 Status of German Legal Claims by Oztrak

The German courts have recently ruled in favour of
Oztrak Europe GmbH in respect of a claim against
a trade debtor, Horst Blickle GmbH, for the recovery
of & confraciual debt amounting to DEM 173,712
plus costs and inferest (approximately A$200,000 in
total), and in respect of an appeal against the
judgement by the debtor.

Recovery of this debt has not been taken into
account in the above statements of financial
position, but is expected to occur.

The German court has also recently ruled in favour
of Qztrak Group Piy Lid in respect of a claim
against a trade debtor, BSK GmbH, for contractual
damages, interest and costs amounting to
approximately A$2.3 million, and in respect of an
appeal against the judgement by the debtor. BSK
GmbH is a subsidiary of Horst Blickle GmbH.
Notwithstanding the courts’ two consistent rulings
on this matter, recovery of this debt is doubtful
because BSK GmbH has formally applied {o the
court o begin insolvency proceedings.

Recovery of this debt has not been taken into
account in the above statements of financial
position.

6.4 Trading History

Ballarat Goldfields reported a consolidated loss for
the financial year ended 30 June 2001 of $4.22m.

The unaudited consolidated statement of financial
performance for the year ended 30 June 2002
reflects a loss of $2.35m.

6.5 Prospecis

As described in section 4, Ballaraf Goldfields has
set about a strategy of disposing of the Ozirak
Business and re-focussing its sfrategy on the
exploration and development of its gold prospects.

A statement of the proposed expenditure on the
initial phases of the resumed geological program is
included in section 5.3 of this Prospectus.
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7 Directors

Immediately following the successful completion of
the Issues the Current Directors will invite the
Proposed New Directors to join the Ballarat
Goldfields Board of Directors. Upon the
appointment of the Proposed New Directors the
Board will appaint Colin Smith ag Chairman and
Richard Laufmann as Managing Director. The
Current Directors John Roberts, Andrew Woskett
and Kerry Penna will then resign from the Board.

The board will then comprise:
»  Colin Smith {Chairman};
» Richard Laufmann (Managing Director); and

» Nicholas Mather {Non-executive Direcfor).

Brief CVs for each of the proposed board
members are provided below:

Colin L. Smith
Dip Mining, WASM, FAusIMM
Designafed Chafrman

Colin has 40 vears experience in the minerals
industry. He has extensive general management,
corporate and directorship experience in the gold,
iron ore, lead-zinc and uranium industries. His
experience includes overall responsibility for
surface and underground gold mining operations.
His experience includes pericds as General
Manager Operations for Hamersley Iron Limited
and Chief Operations Officer of Ashanti Goldfields
Co Ltd Ghana. He has had extensive involvernent
as a consultant in the detailed technical and
management appraisal of operations and projects
for corporate and financing purposes. Recently
Colin has been advising Bendige Mining NL on its
mining and developmenit strategies. Colin is also
the Chairman of Consclidated Minerals Limited, an
ASX listed manganese and chromite mining
company.

Richard Laufmann
B. Eng. {(Mining)
Designated Managing Director

Richard has broad experience in multi-commodities
both in Australia and offshore. The last 5 years
were spent with WMC Ltd's goid business, the last
2 years as General Manager Operations,
responsibie for its 3 sites that collectively produced
750,000 oz of goid per year.

While with WMC, Richard led the expansion and
turn around of 51 lves (one of Australia's largest
gold operations}, from a high cost underground
operation to a profitable surfacef/underground mix
with a 70% increase in production and treatment
capaciy.

Under his guidance as General Manager at WMC,
the value of the gold business was significantly
enhanced prior to its sale to Gold Fields Limited (of
South Africa). Richard is currently a non-executive
direcior of Gold Field’'s Australian subsidiary.

Nicholas Mather
BSc {(Hons Geology), MAusIMM
Designated Non-executive Director

Nick is a geologist with over 20 years experience
keing an Honours Graduate of the University of
Queensland and a member of the AusiMM. He is
currently an Executive Director of Arrow Energy NL
responsible for corporate and project development.
He is also President of Western Pacific Gold Inc, a
listed Canadian explorer and Executive Chairman
of Samuel Capital Limited, a Brishane based
resource financier. In 1988, as Managing Director
of BeMaX Resources NL, he was instrumental in
the discovery of the Ginkge heavy mineral sands
strandline, now one of the largest heavy mineral
sand resources in the Murray Basin. Previously, he
acted as Managing Director of Auralia Resources
N until its merger with Ross Mining NL in 1995 and
was a Director of Mogul Mining NL for six years.

Nick is experienced in project generation,
exploration, management and corporate financing
of listed resource companies.
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8 Independent Geological Report

tevel 9, 1 York Btreet
Sydney NSW 2000
Austraia

email: sydney@sri.com
URL: Attp:/iwww.srk.com.au
Yel:  +61 292560130

Fax: +B1 29250 131

167 Augast 2002

The Directors

Ballarat Goldhelds

Sudte 11, Greenhill Enterprise Centre
Untversity Drive

Mr Helen Vie 3350

Australia

Attention: Andrew Woskert, Managing Director
Dear Sirs
Re: Independent Technical Assessment Report for Ballarat Goldfields N.L.

Please fid herewith, following this covering letter, our Report that provides an mdependent rechnical assessment of the
geology and exploration of the mineral assets of Ballarat Goldfields N1 SRK understands that this Report will be inchided m
a Prospectus, to be lodged with the Austrabian Securities and Investments Commission (ASIC), to shareholders in relation to a
proposed share offer and capittal raising.

SRK Consulting hereby consents to this Report being meluded in full n your Prospectus in the form and context in which 115
to appear, and advises that this consent has not been withdrawn as of this date. The technical assessment contained 1 this
Report 15 made as of 1 Gl Auvgust 2002,

Yours fatthfually,

M. Etheridge PhD, FTSE, FAIG, FAICD
(Chairman

SREK Consulting

Steffen, Roberison and Kirsten
{Austratasia) Lid
Reg Ho ABN 56 074 271 720
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Indspendsnt Techrioal Assessment Report on Geology and Exploration Bgiarat Boidigida ML

Introduction

Ballarat Goldfields N.L. (BGF) has a portfolio of mining and exploration tenements in the central
goldfields region of Victoria. The Directors of BGF have proposed a 1 for 1 share rights offer at 2.3
cents per share and a capital raising of 140,000,000 shares &t 2.5 cents per share to raize approximately
$6.4 milliors. SBK understands that approximately $2.7 million of thiz capital raising will be epplied to
geological work, mine maintenance and corporate costs i relation to the mincrsl azsets, and that about
$0.9 million will be available specifically tor the initial exploration and evaluation of the BGF mineral

properties up to December 2003,

The Exploration Projects

The BOF mineral properties include the Ballarai Fast advanced exploration project and addiiional
carfier stage projecis af Ballarai West and Berringa in the Ballarat goldfield, and i the Dunolly,
Maryborough and Campbelltown areas, (Figore 1},

The projects are all targeting slate belt hosted, sold-quartz vein {or reef) siyvle mineralisation within a
region that historically wag well endowed with gold mineralisation_ in particular st Ballarat. The BGF
projects are in a broadly similar geological envirenment io that at Bendigo, where Bendige Mining N.L.
is currently preparing to put the New Bendigo Project into preduction.

The BGF projects comprise 13 Mining Licences (including the older licence terminology Mining Area
Licences and Mining Leases) that cover an area of about 1,800 ha (Table 1). 11 of the 13 Mining
Licences and Leages are current uati} at least October 2003, and of these 11 Mining Licences, 190 relate
to Ballarat East Project and 1 relates to the Ballarat West Project. SR understands that all permitting
requirements for the Ballarat East Project {e.z., water, and mining near town} are carrent, but we have
not inspected any of the permitting documentation. BGF also holds 5 Exploration Licences that cover an
ares of approximaiely 343 k” (Table 1). Renewal applications have been submitted for the remaining
2 Mining Licences and 5 Exploration Licences. If all tenements are successfully renewed, current
mnimum amnal expenditore requirements total $2,155,000, not including annnal Licence remtal or
renewal obligations (Table 1).

SRK has been informed by BGF that if has been advised by the Victorian Department of Natural
Resources and Environment (‘DNRE™) that these tenements are not in good standing, due fo arrears in
payment of licence rentalrenewal fees and past under-expenditure of exploration commitments. As set
out in gection 9.1 of the BGF Prospectus, the Company has recently met with DINRE, and has indicated
its intention to pay all cutstanding licence fees on successful closure of the Prospectus. BGFE has also
undertaken to the DNRE fo review it tenement holdings {ezpecially Maryborough, Campbelliown and
Duneclly) during the first 3 to 6 menths following recapitalisation, with & view to relinquishing the
lowest prospectivity areaz, and thereby reducing itz expenditure commitments. SBEXK’s report and
epinion is hased on the assumpéon that BGF will re-establish the tenements in good standing, as a
result of repayment o f ontstanding fees and commitm ent to its proposed exploration program.

The principal project in the portfolio is the Baltarat East Project, with a published inferred resource of
3.3 million tonnes at 9.5 git gold containing approximately 1 million ounces of gold. To date, BGF has
concentrated Hs resources on evaluaiing and developing the Baflarat East Project, inclhidiug hisioric data
compilation, exploratory drilling, undereround developmeni and mining infrastoscture.  BOFs total
expenditure on the project io date has heen approximately $25 million.

The Ballarat West and Berringa Projecis were acquired by BGF in 1998, through the purchase of
Phoenix Resources and Berringa Resources, respectively. Both projects are considered by BGE to be
earlier stage exploration projects in close proximity fo the Ballarat Fast project {Figare 2) and therefore,
gtrategically located to share infrastricture and resources.

The Dunolly, Maryvborough and Campbelltewn exploration prajects are alzo in the western part of the
central Victorian goldfield, but are situated approximately 35 to 90 km to the north of Ballarat and 55

merged with Highlake Resources N.L. in late 1998, BGF work on these projects haz been limited to

g & Sleffen Roberscr and Kinsten (austalasial Py Lid; ABR G5 074 271 720, tradng as Sk Consuiing
tavar ¥, 1 Yok Street, Syonay, MSW, 2000, Austratia, pn: 51 ()2 250 0130, faw 61 (D)2 S50 0131
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initial resource evaluation and/or scoping studies based on the Highlake exploration programs. BGF
considers these te be lower priority and lower valie projects. The BGF evaluation/scoping docunients
formed the baziz of the SRK technical agsezzment of these 3 projects, and we did not vizit these areas.

Ballarat East Project — Geology, History and Resource Potential
Gevlogy

The Ballarat goldfield ocours within a generally tightly folded sequence of sandsiones, siltstomes and
skates, close to an inferved regional reverse fanlt, the Williamson Creek Fanlt. The Ballarat Fiast and
West projects are centred on the hisioric Ballarat East and West goldfields, where between the lae
1850’y and 1918, approximately 12 million cunces of gold was produced. Production was
predeminantly from alluvial workings, where approximately 9.5 million ounces of gold was mined.
Recorded quariz reef mine production from the East and West fields totaled 1.7 million and 0.8 million
ouitces respectively. The average recorded {recovered) grade for quartz reef mining at Ballarat East
between 1890 and 1918 haz been estimated at .88z zold, with the Ballarat West field being mined at a
higher grade of approximately 14 £t gold.

The Bellarat East project comprizes a set of sub-parallel reefz or lodes in & narrow band about 460m
wide and 3500m to 4300m long. The reets are known from historic mining to extend to depths of shout
500m, and from BGF drilling to exicad te at least 700m below the surface. Historic mining was
focussed on the eastern, vertical to overturned {imb of the First Chance anticline, where it was transected
by shallowly to moderately west-dipping reverse faulis (“Leatherjackets™).  Additional mining took
place to a shallower depih along westem margic of the Ballarai East system, on the simcturally
equivalent eastern limb of the Western anticline.

BGF has developed a new geolegical model (referred io as the “enriched zone” model) for the
localization of potentially mineable target reefs / lodes at Ballarat Bast, at the infersections between the
shallowly to moderately west-dipping Leatherjackets and a series of steeply west-dipping beds and
structures (“favourable zones™). A number of the more significant drill intersections occur at, or in the
vicinity of, the model target areaz. In SRK's opinion, the model is broadly robust, represents a
significant advance in the geological understanding of the field, and forms a sound basis for the
next phase of expleration and reseurce ddineatien, and probably for sabsequent mine planning
and mining.

Exploration Histery

¢  Prior to 1985, BGF undertook studies of the historical records of the Ballarat Eazt mines,
conciuding that the mines were closed due to a range of economic (investment, manpower and
water management) circamstances and not due fo a lack of gold mineralisation. Between 1985
and 1988, BGE carried out a program of diamond drilling to test for the conmtinuation of
zeology and mineralization below the hiztoric mines. This program conzisted of approximately
8,400 metrez of coring, along a strike length of 350 metres, at a minimum szpacing of
approsimately 80 metrez by $0 metres.

* In 1988, BGF made two unsuccessful attempts to sink a vertical ehaft inte the Ballarat Enst
deposit. Work was suspended following the collapse of the shaft wallz in the second attempt.

s In 1991, BGF conducted a major engineering review of the project, resulting in the positioning
of the eptimal underground decline access to the mine. A fimther 11,000 metres of diamond
core drilling was completed under a joint venture between BGF and Geopeko between 1991
and 1992, This drilling program tested beneath the old mine workinge, mostly in the zone
between about 350 to 70U metres below the surface along an extended strike extension of 2,800
metres. On the basic of this and the earlier drilling, BGF estimated an Inferred Rezource of 3.3
million toanes at 9.5 g/t zold, for approximately 1 million oz gold at depth: between about
300m and 700m below the surface.

SEK considers that the gold grades derived from the estdmate at cut-off grades around 4 te 5
g/t are reasonable, if somewhsat conservative. The similarity of the drill-estimated grades to the
historically mined grades (ie., ~ 9 to 10 g/t gold) provides additional confidence. In SRK's
opinion, however, the grades derived from drilling, especially where a top-cut or equivalent has
been applied, are likely to underestimate in-zitu crade becanse of the high gold “nugget effect”.
Thiz i consizfent with the recent experience of Bendige Mining N.L. in their exploration beneath
the historic Bendigo goldfield.
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The rexf goid deposity of central Vietora are characierised by abundant coorse (“auggeiy ™)
gold, and by copplex peological controly on Mgh-g rade gold distribution, These chavacteristics
maks meaningiid resourcs estomation from drlling alons very &fioult  As a result, SRE
considers that the likely contained gold in the section of Balicrat East betwesn 350w and 700m
depth should Be desoribed ay “Rescurce Foleufial” rather Hhan an Inferred Resource. The
wncertainties in the assipmment of orads, contiauty and volume of pineralized bodies ffom the
widely spaced BOF drlling are too great, in SRE ¢ opinion, ko jusily the assigrnment of Inferred
Resource satus under the JORT Code. ERX recowmmznds the uze of the impormal term Resource
Potential, ar wsed widely tn similar conditions by Bendipo Mining NL. jor itz nearby New
Bendigo Project.

¢ BGF commenced construction of the decline i 1994, and has completed 1,860m of
underground development in the decline, crossouts and drives, including 960m of the main
decline from the surface. Decline construction was suzpended in 1995, and there has been only
limited firther weork since that time, ncluding some underground drilling and minor
development to access mineralized zones close to the end of the decline.

» For the past § years, ongoing review and compilation of the historic mining information and
reaseessment of the drill and resource information has been taking place, including building a
three-dimensional, digital geologicai model of the historic workingsz, drill data and 1992
resource blocks. As aremult of this review and aszessment work, BGF developed the “enriched
zone”’ geological model for the Ballarat East field and, in considering the vertical repetition
mherent o this model, have efimated the global resource potential of the East and West
Ballarat ficlds.

Revonarce Potential

O the bagis of our qualitative assessment of the BGF geological model, drill data and resource estimate,
and of the historic mining shapes, dimensions and recovered grade, and of our recent experience
working with the New Bendigo Project, SRK considers that there is a moderate to high probabilicy
that the Ballarat East project will delver the grades and tonnages Infaved by the BGF 1992
resource estimate at depths hetween about 326 and 700m. The principal geological rigks are related
to lack of coatinuity and/or scale of economicelly mincable grades, and the potential for significant
dilution resulting from poor definition of high-grade block boundaries.

SRK also considers that there is a high prebability that additional resonrces will be progressively
added {0 these estimated between 350m and 780m at Ballarat East from elsewhere in the Ballarat
field (see helow and Table 1 of the Prospecins). We noie that No. 6 Leatherjacket fanlt below Ballazg
Fast forms the geological *floor” to the resmuce potential block between 350m and 700m depik. This
fanlt has a displacement in the order of 100-150m, several times larger than that of the other
Leatherjacket faulis. However, SRK considers ¢thst there Is 5 moderate to high probability that
gold-bearing structures are repested helow this fault to a2 depih of ot least 1008m zwmd Hkely €o
1506m, although their stracture and tenor may be different from those in the higher levels. Cur
opinion is based on the likely continuity of the basic geclogical sefting and the mineralising svstem to
depths of at least 1500m, as recently demonstrated at New Bendigo as well as the deeper historic mining
depthe carried out at the Ballarat West field.

Ballarat West and Berringa Projects

Ballarat West provides an imm ediate exploration opportunity. Despite being entirely covered by post-
mineral basalt flows, it delivered about 3G% of the historic quartz-reef production {~0.8M oz gold), and
at a higher average recovered grade than at Ballarat East, although moestly in narrower structures.
Historic expleration was essentially opportunistic, relying on largely accidental exposure of quartz reefs
or “ledges” in the deep lead alhrvial mines benesth the basalt, SRK considers that thereis a moderate
to high probability that the hipgh-prade reefs at Ballarast West will be repeated at depih below the
hiseoric workings, and/or aleng sirike (or plunge) of known reefs and parallel siractores ie the
productive Consols and Guiding Star lnes.

The Berringa Project consists of one Mining Licence, covering an area of 318 ha It was acquired
through BGF's purchase of Berringa Resources in 1998. The Berringa tenement includes a number of
productive historical geld mines. Mining took place along about 3,000m strike length of a fanited
anticline, waz limited to depths of about 300m, and produced approximately 300,000 oz gold at an
average grade of sbout 8.5 gt zold. BGF s exploration work has been limited to 8 scoping #udy of the
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tenement that compares the mineralisation and geology to the Ballarat area. The project includes the
snralfl, shallow “Southland Resource” comprizing an Inferred Resource of 17,000 tonnes at 7 to § g/t
gold {equivalent to approximately 4,000 oz gold} and a Measured Resource of 10,000 tonnes at 7to ¥ gt
{equivalent to approximately 2,250 oz gold). The Southland resource was estimated from underground
c¢xposures in a very limited arca around the Southland shaft when i was sunk by 18 previous ovmers.
SRK considers that the Berringa project has a moderate to high potential to deliver resources to
the Ballarat project, but a systematic evaluation of historic mining and additional drilling are
required hefore an eséimate of resource potential can he made.

t o the global gotentinl of the Ballarat goldficld is also based on the high ratio of
f'amf 7 :jsmrz" cticws (~ 4:0) at Ballorat compared b that of other felds in the central

Tetoran region (eg, ~ 14 of Beadigo, Al 2002) The farge albmia] production strovgly
suggests a hard rock source larger that that known at Ballarat Ecsr and West, W adiiition, there is
arecdatal evidence that pre-1900 kard rock exploration way sporadic, undsreapitalized and placed
too Btile aftention on the role and productivity of the Leatherjacket stricturss SRE also notes that
there has besn lttle systematic expioration of zhe western part of the fleld hecause it is largely
covered with basail.

Geology, Fxploration and Prospectivity of Other Projects

In addition to Ballarat East and West and Berringa projects, BGF holds three earlier stage exploration
projects, within the Bendigo zone, namely the Dunolly, Marvborough, and Campbelitown Projects
{Figure 3). These projectz were acquired by BGF in 1998 a: a resulf of merging with Highleke
Rezources Ltd, and BGF haz done litile more than to review the Highlake work and, in zome cazes,
check resource estimates on these projects.  Each project is characterized by cemparable geclogy,
strizctural sciting and mincralisation styles to thai of the Ballarat goldfields and contains significant
historic mine workings.

The Dhanelly Project consisis of one Mimng Licence, covering an area of 326 ha.  The Dunolly
tenement includes a historic gold mining site, about which liftle information is available. Exploration
work by Highlake Rezources was restricted to geological mappmg, RC drilling and some geophysical
survey work, and yvielded an estimated Inferred Resource of 747,677 tonnes at 2.48 g/t gold (59,703 oz
gold) (BGF, 2000). BGF has completed no further exploration work, but derived a revized rezource
estimate for intemal planning purposes of 1,040,038 tonnes at 2.42 g/t zold {80,784 oz gold).

The Marvhorough Project conzizsts of one Exploration Licence covering an area of (91 km®. The
Maryborough tenement includes ahiztoric gold mining =ite. Hiztorical minmg produced approximately
1.3 million oz gold (including alluvial production), despite being limited to approximately 70m depth.
The Highlake exploration work has been limited o RC dnlling (40m line spacing over a strike length of
600m, to a depth of §Dm), geological mapping, channel sampling and 2 diamond drill heles. Based on
the Highlake drill data, BGF recalculated a mineral resource estimate, for internal planning purposes, of
1,034,000 tonnes ai 2.5 g/t gold, including an Indicated Resource of 626,000 tonnes at 2.7 g/t gold and
an mferred Resource of 378,000 tonnes st 2.3 g/ gold.

The Campbelliown Preject consiste of one Exploration Licence covering an area of 26 km®. The
Carapbelltown tenement includes the small, hitorie Camphelliown goldfields. BGF's work has been
lirnited {o a review of the targeted geophysical surveys, soil sampling and agsaying, RAB and RC
drilling, costean sampling, historic records search and geological m apping work that was earried out by
previous tenement holders. Highlake Rezources carried out an RC drill program at several prospects
and calculated a shallow, inferred resource of §12,000 tonnes at 1.46g/ gold. Historic production
records reported by Highlake indicate recovered grades in excess of 10 g/t gold, probably indicating the
unsuitability of RC drill grades as an indicator of grade potentizal.

SRE haz not independently checked any of the rezource estimatez for the Berringa, Dunolly,
Maryborough or Campbelltown projects, because BGFE does not intend spending a significant proportien
of the current capital raizing on these projects. However, it is SRK’s opinion that further exploration
work is required in order to define such resources as Indicated/Inferred Resources in compliance with
the JORC Code. SREK’s review of reports on these projects provided by BGF indicates that it is
likely that any such resources will he at lower tonnage and higher grade, once systematic
evalzation of the comireks om high-grade zold disiribation at each of the projects has been carvied
eout. This will require additienal diamond core drilling, costeaning and sampling We have formed no
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opinion on whether these resources could be mined, either for trucking to Ballarat or to some other
procesging facility.

Global Resource Potential and the Proposed Exploration Program

SEK conyiders that the elebal resource poiential of the Badlavat poldfield ontlined with ids
atiemdant tareet concepts, vixks amd opportnmities fm Tahle 1 of the Prospectns (Sectiom 3) ix a
reasonable summmary of the poteniial of the fidd. The propesed exploratien program and hudget
to Becember 203 represents an apprapriace risk assexsment and reducifon strategy, in lne with
the risks set out in Table 1 of the Prosp ectus.

BGF hag proposed spending about $900,000 on the BGF expleration projects by the end of 2003, The
allocation of expenditure to projects and a swmmary of the work programs iz provided in this
Prospectus. The majority of the expenditure will be on improving understanding of the geclogical
controls on the localisation of high-grade gold mineralisation at each project. We agree that this iz the
highest priority tack, and that it is a necessary precursor to undertaking substantial drilling or other
exploration programs.

SRE provides the following specific opinionz on the appropriateness of the propozed programs for each
project.

*  Ballarat Kast. We support the undertaking of limiied extensions to the nuderground workings,
gpecifically to enable sampling of the gearhy “enriched zone” targeis. We also agree thai further
analysis of the 3D} geological model to ensure thorough infegration of the historic mining
information into ongoing interpretation of the existing drill data and beiter definition of resource
potential and improved targei definition iy approprige.

e  Ballarat West. Thorough analysis of the historic mine data and building of a 3D digital geclogical
model are essential precursors to defining priority drill targets. We also support the inclusion of
one or two initial diamond core holez beneath the historic workings to test the target concept and
identify potential mineralizing structures at depth.

e Berringa. In 8RK’s opinion, the priority task at Berringa is to determine the geological conirols en
the hisiorically mined high-grade gold lodes, so that the target concept can be refined and drill
targets identified. The proposed program will achieve that objective.

»  Maryborongh, Camphelliown asd Dunolly. The prioniy in these projects is io determine the
controls on the likely location, shape and distribntion of high-grade gold lodes within the
miceralised envelopes drilled by Highlake. There may also be a requirement io rechice some of
these areas to reduce exploration commitments in the fitnre.
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1 Introduction

11 Purpose of Report

Steffen Robertzon and Kirsten Australasia Pty Ltd, frading as SRK Consulting (3RK) has been commissioned
by Ballarat Goldfields N.L. {(BGF) te provide an Independent Geologist’s Report on BGF's mineral
exploration and mining tenements in Victoria.

The Report iz bazed on the review camried out by SRK to July 12 2002 for BGF, combined with the rezults of
an independent technical review work of BGF’s Ballarat goldfield properties underteken 1o February-March
2002 for Eurcka Capital Partners Ltd.

This Independent Consulting Geologist’s Report (“Report’) has been prepared in accordance with the Code and
Guidelines for Assessment and/or Valnation of Mineral and Petrolenm Assets and Mineral apd Petroleum
Securities for Independent Expert Reports (The VALMIN Code), which is recommended for Members of the
Australion Tnstitnte of Geoscientists (ATG), and binding on wmembers of The Australasian Tnstitute of Mining
and Metallnrsy (AusThA), and the mles and gnidelines issaed by snch bodies as the Anstralian Securities and
Tnvestments Commmission (ASIC) and Ansiralian Stock Exchange (ASX), which relaie to Independeni Fxpert
Reporis.

This report is to be included in a Progpectus to be lodged with the ASIC on or about the 19® August 2002,
presenting a 1 for 1 share rights offer at 2.3 cents per share and a capital raizing of 140,000,000 shares at
2.5cents per share, to raice approximately $6.4 million, before costs associated with the issue,

SRK understands thet approximately $2.7 million of this capital raising will be applied to geological work,
niine maintenance and corporate costs in reletion to the mineral assets, and that about $0.9 million will be
avallobie specifically for the initial exploration and evaiuation of the B(5F mineral properties up to December
2003,

12 Scope of Work
SRE has completed the following pregram of technical azzessment:

#* Review geological aspects of the portfolio of exploration and mining properties using appropriate
methodology

+ review of resource estimates and categorization

¢+ Asgessment of the Proposed Exploration pregrams for the above properties, and

¢  Provide a dratt of the report for check by BGFE, on accuracy and any materigl errors or omissions,

Where appropriate, and in accordance with ASIC Practice Note 55 and Updaic 183, conseat has been obtained
to quote data and opiniens expressed in unpublished reports prepared by other professionals on the properties
concerned,

SRK has vot been requested to provide an assessment as to the valze of the wineral properies or on the
Fairness or Reasonabileness of any vendor or promoter considerations, snd therefore we have oot offered any

opinion on these matters.

Pleaze note SRK was nof commissioned to cary out any check analyses of significant assay results at
independent {aboratories as part of this report, and no independent resource estimates have been made by SRK
on behalf of BGF.
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1.3  Work Program and Site Visits

Members of the SRK tean visited the Ballarat East Project on three occasions for a toial of 7-person days
during the period § February 2002 to 21 March 2002, ag part of a previous independent geological review of
the Ballarat Goldfield.

Site vizits to Ballarat Wesf, Berringa, Dunolly, Maryborough and Campbelltown were not undertaken, given
that the main focus and value for BGF is the Ballarat Fast Project, and there has been a lack of, or only early
stage, exploration, data synthesis or evaluation of these tenements by BGE.

14 Sources of Information

SRK has based its review of the BGF properties on mformation provided by BGFE, along with techuical reports
by Government agencies and extensive and open discnssions with senior geclogical and mine managenyent
gtaff of BGF. The principal relevant reports assessed are listed in Sectiom 3 of this Report.

A glossary of technical terms is contained in Sectlon 4.2 at the end of this report.

During the due diligence carried out for Fureka Capital Partners Ltd, SRX was provided with and reviewed an
independent consultant’s report on the Ballarat Fast Project, that was commiszioned by a third party. That
report iz confidential to the third party and is not available to BGF and therefore, to thie report. However, SRK
does warrant that there iz nothing in the confidential report that wounld materialiv alter our findings or opinions
as expressed here,

1.5 Authors

The SRK team for this report consisted of the following zeoscientists, with their respective areas of expertize
denoted:

Dr. Mike Etheridge, PhD {Geol}, Fellow AlG, Fellow TSE, Fellow ALCD, Aszociate Conzultant, Geologist —
profezzional responzible for coordinating the preparstion and coatents of the Report; reviewed geology and
exploration.

Mr. Chris Woodfull, MSc Fons (Geol), Member AIG, Senior Consultant, Jeologist — reviewed geology and
exploration.

Mr. Phillip Eittley, B8 Hoos (Geol), Fellow AusTMM, Sewior Consnliant, Geologist — report review,

Dr. Steart Munroe, PhD (Geol), Member ATG, Member AusIMM, Member SEG, Consshant, Geologist —
initial geology report section review.

Eack aunthor iz bound by the Code of Ethics of their respective professional organizations. Short resumes of
each author are contained in Seectien 4.1 at the end of this Report.

1.6 Statement of Capability

The SRK Group comprises over 300 professional staff, offenng expertise in a wide range of resource
engineering disciplimes. The SRK Group’s independence is ensured by the faci that ii holds no equity in any
project and that its ownership rests snlely with its staff. This permits the SRK Group to provide its clients with
conflict-free md objective recommendations on crucisl judgement issnes

The SRK Group haz a demonstrated track record in undertaking independent assessments of resources and
rezerves, project evaluations and audits, Competent Persons Reports and independent feasibility evaluations to
bankabie standards on behalf of exploration and mining compaies and financial institutions world-wide. The
SRK. Group has also worked with a large number of major intemational mining operaticns and projects
providing mining industry consultancy service inputs and has epecific experience in transactions of this nature.

The suthors of thiz report have had previousz experience with other projects in the central Victorian Goldfields
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1.7 Independence

Neither SRK nor any of the authors of this report have my material present or comtingent interest in ihbe
onfeome of this reporting association with BGF. Nor do they have any pecuniary or other interest that could
be reasontably regarded as being capable of affecting their independence or that of SREL

SRK s fee for completing this Report is based on its normal professional daily rates, estimated to total
$20,000, plus reimbursement of incidental expenses.

SRK hag had the following association with BGF in regard to the mineral aszets that are subject of this report
over the past 2 yvears:

# FEureka Capital Partners Lid — SRK completed an Tndependent Technical Review of the Geology and
Resource Potential of the Ballarat Goldfield im Febmary-March 2002, as part of a dae diligence program.
This work was undertaken by D Mike Etheridge, Mr Chris Woodfisll, Mr Daniel Guibal sod Mr Andrew
Vigar. D Mike Eikeridge and Mr Chris Woodfizll are mnvolved in the preparation of this Report. The
review and report for Fureka Capital Partoers forms the basis of this Repost.

SRK Consulting has no material present or contingent interest in aszociation with any of the abeve parties, or
in any of the mineral assets being assessed or valued. SRK Consuiting has no beneficial interest in the
outcome of the technical assessment or valuation or capable of affecting our independence. SRK has not
aszessed anv of its own work as part of this Technical Assessment.

SRE haz made enquiries via electronic mail of all of the consultants involved in or aware of thiz Report if they,
or any of their familiez or immediate associates, hold shares in BGE, or interests m any of the mineral assets
that are the subject of this report. None of them have indicated that they do.

18 Wamranties

The concluzions contained in thiz report have been bazed on the information supplied to SRK by BGF and
their steff. SRK haz exercized due care in reviewing all the supphed information and haz used itz best
endeavours to ensure that all material information has been used in the technical assessment.

Hoewever, BGF has represented in writing, to the best of its knowledge, that:

A full disclosure of all material mformation bas been made to SREK that is relevant to this Report and that
such information is complete, e and accuraie.

¢ SRK has had complete access to BGE's personnel records to the extent required for a proper assessment of
the mineral assets that are the subject of this Report.

# None of the information to be divulged in the Report iz confidential

# BGF has obtained the necessary approvalsiexemptions from its varions associates/contractors ebc. to
publicly refease the mformation contained in this Report.

+ The independence of SREK hag been respected at all times.

1.9 Indemnities

Motwithstanding the above wamrantics, BGF has agreed to indemnify and to hold harmless SRE and its
employees, officers and agents from and against all {including legal costs on a solicitor/client basis) or liability

arising out of any misstatement or omission in any material or infermation supplied by BGF or its advisers to
SRE.
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1.10 Consents

SREK conzents to thiz Report being included, in full, by BGF in their Prozpectus to shareholders, in the form
and context in which the technical aszezsments are used to szsezs the potential of mineral azzets, and not for
any other purpose.

SRE provides this conzent provided that the technical asseszment expressed m the Summary and in the
individual sections of this Report are considered with, and not independently of, the information sct out in the
complete Report.

111 Material Agreements, Tenements and Native Title

Tring the course of thiz Technical Assesement, SRK has viewed tenement lists and maps covering the
principal mineral assets subject of thiz Report ag kept in the BGE exploration offices. SRE has not inspected

SRE did not independently verity the validity or current status of any tenements or applications for tenements;
nor did SRE review Native Title cleims to any of the arcas covered by BGEF tenements and rencwal
applications.

112 Proposed Transactions

SBRK has not viewed, or iz aware of anv transactions that will take place in relation to the mineral assets that
are subject of this Report.
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2 Projects

21

21.1

Ballarat East and West Projects

Introduction

The Ballarat East and West projects are located within the City of Ballarat, Victoria, and centred on the
regional town of Ballarat and its historic goldficlds (Figure 2). The former project lies wholly within and
below the city.

Tenements

The Ballarat East Project consists of 3 current Mining Licences (MINg 4621, 5037 and 5038), 3 current
Mining Leazes (MLs 1158, 1745 and 1746), 4 cwrrent Mining Area Licences (MALg 26,27, 29 and 37) and 1
Exploration Licence (EL 3018} (Table 1}. Arenewal application for EL 3018 haz been submitted and iz yet to
be granted. The Mining Licence tenement package iz an area of 661.45 ha which attractz an annual rent of
$12.883 and an annusl expenditure requirement of $1,150,000. The annual renewal for EL 3618, an area of
epproximately 25 km® (or 2,500 ha), is $196 with an annual cxpenditure requirement of $25,000.

The Ballarat West Project consists of 1 current Mining Licence (ML 4953}, which is an area of 498 ha, and 2
neighbouring Exploration Licences (EL 3391 and 3714), tolaling approximately 101 km® (or 10,100 ha)
{Table 1. Renewal apphications have heen submitted for both ELs. The apunal rent for MIN 4953 15 $12,490
with an anmal expenditure requirement of 3165000, The mmual renewsl for FLs 3391 and 3714 is 3485 with
an annal expenditure requirement of 75,000.

SRK understands that the Ballarat East Project Mining Licences are fully permitted with a “right to mine” and
no outstanding conditions or issnes relating to Native Title claimz or mining within and under an existing
township. SRE also understandz that the Beallarat West Project Mining Licence is also fully permitted,
although the Work Plan 1z approved for exploration work only.

Tabie 1. Ballarat Goldfields Tenement Summary
Annual Annaal Rent
PROJECT Tenement Type Statns Total Area Expenditnre or Renewal
R eguirements Fee
ML %NI‘&‘(;L) @) | current 66145 ha $1,150,000 $12,883
Badlaur:t Fast
Renewal
cab IR ]
EL (1) wpphcation 35 grais $25,000 3196
MIN (1) Cumrent 498 ha $165.000 812,490
Badlarse West . =
_ e .
EL (2) aplication 101 grais $75,000 5485
Berringa MIN (1) Renewal 317.96 ha $60,000 7,974
application
Dunolly MIN {1) Renewal 326 ha $480,000 53,176
application
Renewal ; -
Maryborengh EL {1} application 151 grais $3130.000 707
Campbelltown EL (1) Renewal 26 grats $50,000 3195
application
Total 361 grats §2,155,000 §43,107
(aplarox.)

Note | grat is cquivalent to approximately Thm?® (or 100 hay,
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21.3

Regional Geclogical Setting

The Ballarat region iz located within the Bendigo Zone (Figure 3), a geclogical subdivizsion of Victoria, which
conzizts of a thick sequence of deep water marine depozited quartz-rich metagedimentary rocks.  The
metazedimentary sequence iz characterized by broadly north trending regional-scale fold structures, and
regional west dipping reverse fanlt zones which have resulted in repetition of the sequence. Regional to sub-
regional folding appears to be tighter in the mmediate hangingwell of the regional or major reverse fault
zones, The Ballarat goldficld iz located approximately 2 to 3 kilometres west of an inferred regional reverse
fault known as the Williamsen Creck Fault, (Figure 3).

Regional fanlt zones, such as the Williamson Creek Fanlt, are comsidered an importani factor in the
development of gold deposits m the central Victorian goldfields. Although the regional faulis do not typically
host gold deposiis, these fanlts are iterpreted to provide a regiomal pathway for the distribution of gold-
bearing fluids for many gold-vein style deposits in a range ofterranes, inclading the central Victorian goldfield
deposits. Gold mineralisation within the Bendigo Zene generally occurs within associsted faulis and strectures
to the west (or hangingwall} of these regional faults (V andenberg et al, 2000).

The Ballarat goldfield occurs within a generally tightly folded, north striking sequence of sandstones, siltstones
and slates. The historic East and West goldfields are approximately 1.5 km apart and occur on the east and
west limbs, respectively, of a regional anticlinal fold structure {the Ballarat Anticlinorium}.

gold mineralization iz broadly characterized by dominantly brittle deformation and the develepment of a range
of minerslized quartz venr-breccia structures including west dipping, fauli-azzociated quartz reet ! spur
systems, lammated bedding {sublparallel quartz vein structures and fanlt-related “saddiec rects” (Figure 4).
The reefs and veins can vary in size and shape and typically contain coarse {or nuggets of) gold.

It is suggested that gold mineralisation ocourred as a resnli of gold-bearing hydrothermal fhuids channeled
along regional fault zoues precipitating i locally dilatent stactural traps or imegnlarities during the late stages
of E-W directed regional compression. Thiz style of mineralisation is broadly similar to that found in the
goldfields of central Victoria such az Bendigo and Castiemaine, {Vandenberg et al, 2000).

The Ballarat goldfield iz the second largest historic producer in Victoria (total of ~ 12 million ounces gold}
after Bendigo goldfield {total of ~ 22 million ounces gold] {Hill, 2002).

Coarse Gold, Resource Estimation and Exploration Strategy

The gold deposits of the centrel Victorian Goldfields are characterized by ebundant coarse {“nuggety™] gold,
and complex geological contrelz on high grade gold diztribution. The historic records at Bellarat contam
numerous dezcription of gold nuggets from 1 to 107s em in diameter in quartz reefs and Indicator horizons,
such as the Indicator Slate and the Western Indicator. Anccdotal evidence from Ballarai, plus the recent
experience at Beadigo Mining’s New Bendigo Project, suggesis that =50% of the contained gold occurs as
coarse (>1mm) nuggets.

The larze proportion of coarse gold fnugget effect”) presents a severe sampling problem during exploration,
because conventional drill samples are too small io provide relishle esiimates of average gold grade. A drill
hole has a high probability of passing through a mineralized reef withowt intersecting a nuggei, and will
therefore considerably underestimate grade. A few drill holes will sarnple gold nuggeis, and will tend to returm
very high grades.

The “nugget effect” therefore requires that large samples are used to relisbly estimate grade. The large
samples can comprise either a bulk sample {at least several tonnes) mined directly from the mineralised reef, or
a large number of drill samples from each mineralized reef In deposite with abundant coarce-grained gold,
drilling on conventional patterms iz msufficient to relishly estimate gold grade, and will generally
underestimate grade.
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The abundant coarse gold described from historic mining at Ballarat has the following implications for
rezource estimation, exploration strategy and project evaluation:

#* DModerately to widely zpaced drilling, such as that previously underteken fiom the surface by BGE, iz
unlikely to yield & reliable {or bankable) resource estimate that meets JORC Code guidelines  As we have
stated elsewhere in the report, we prefer to use the infermal term “Resource Potential”’, az defined by
Bendigo Mming N.L. at the New Bendigo Project, to describe the approximately 1 million oz of gold
outlined by the drilling to date.

# The historic nnderground mining provides s very larze bulk sample, and therefore represents the best
estimate of likely gold grade in the unmined reefs outlined by the BOF drilling.  The fact that BGFs
estitnate from historic records of the goldfields® previously mined (recovered) grade (9.4 git gold) is
sitnilar to that estimated in 1992 from their surface drilling is encouraging.
eventual mining. Thiz stratesy haz been succezzfully employed by Bendigo Mining N.L. to progressively
add value to their New Bendigo Project, beneath the hiztoric Bendige workings. We note, however, that
both the historic miniag records and the modern exploration indicate that grades at Bendigo are 20% to
40% higher than at Ballarai.

#* BGF's proposed exploration program for Ballarat Fast includes himited anderground drilling and channel
sampling of an “ennched zoue” target area located new existing developmeni.  This work is to be
completed as a conimning platforms to iest the ngour of a new geological model (discussed further in
Section 2.1.5 of this report) and a more reliable estimation of gold grade and a better understanding of the
shape of an “enriched zone”

2.1.5 Praject Geology

Ballarat East Project

The Ballarst East Project is centred ont two anticlinal structures, the First Chance Anticline (FCA} and the
Weztern Anticline {WA), and the intervening syncline (Figure 3), which are subsidiary fold structures to the
nmiajor regional anticlinal feature. There two anticlinal lines were historically the major producers in the
Ballarat East field. The project comprizes a set of mub-parallel reefs or lodes in a narrow band, approximately
40{m wide and 3,500 to 4,000 metrez long. Historic mining along the East field wes generally limited to a
depth of approximately 350 m, however, hiztoric records show that mining of the reefs extended to a depth of
nearly 300m at a number of old mines {eg. New Normanby and North Woah Hewp shafiz). On the baziz of
BGFE drilling resalis, the reefs extend to a depth of at least 700m.

Historically, ecenomic quartz-gold mineralisation occured in the east limb of the anticlinal siructures,
associated with approximately 43° west-dipping fanlt structures, (known as Leatheackets), which repeat at
depth (Figures 4 and 5). These west-dipping fanlts are less well defined in the western limbs of the anticlines
and may refract to become bedding parallel.

The main focus of historic mining was on the eastern, vertical to overtirned limb of the FCA. Mining also
oceurred, but te a shallower depth along the structurally equivalent limb of the WA, to the west of the FCA

(Figure 5).
The main gold-rich quartz vein structures in the East field are ofthree types / geometries (Figure 4):
s Dilational gites on the west dipping fauits {or Leatherjackets),

Shallowly, generally east-dipping tension veins (alzo known as Flat= or Spurs}, and
Steeply dipping, bedding parallel to sub-parallel veins (or Yerticals).

* -

A series of steeply dipping fault structures (also known as Crosscourse faults) cut across the fold and
niineralized fault trends. Three major Crosscourse structures appear to subdivide the East field along strike
inte three historic zones, the southern, central and northern areas. Another zignificant steeply dipping fault
atructure in the Ballarat East field iz the Angle Slip and it iz alze conzidered by BGE to be unmineralized.
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Ballarat East Geological Model

An analysiz of historical mine data has indicated that zold enrichment {or potentially mineable target arcas)
generally occurred at the intersection of the west-dipping Leatherjacket fanlts with sub-vertical to steeply west-
dipping *“favourable zones”, (Figure 5). The “favourable zones” included both lithological units {mostly slaie
beds with asseciated bedding-paralle! fault zones, e.g., Indicator Slaie, Western Indicator, Four Foot Slate,
Main Reef) and siructures {such as the hinge zone of the First Chance Anticline). Figore 5 schematically
summarises the cuently interpreted disinibution of the potential target areas i the Ballaat East field,
distinguishing those that have been attributed to historically mined areas from those that represent targets for
future development. Figare 6 provides a schematic view of the Fast field showing trends of historically mined
Leatherjackets and projected trends of deeper unmined Leatherjackets end the “favoursble zones™. 49 rarget
areas (oecurring at the intersection of Leatherjackets and “favourable zones™™) have been interpreted by BGF at
Ballarat East.

This geological model, combined with the results of widely spaced exploration drilling, has identified a
number of new target areaz below previous mine workings with aszocisted high grade mineralization. Theze
target areas inchude intersections between previously uamined strictures such a8z the No. 5 Leatherjacket {LJ5)
and & new “‘verticel” structure, termed the Main Reef, (Figures 5 and 6). The majority of the published
Inferred Rezource 12 azsociated with the No 4 and 5 Leatherjackets (LJ4 and L.J3), mainly m association with
thie Main Reef, (Figares 7Ta and Th). To date, higher-grade drill intersections on these structures mostly occur
it the northern area of the ficld.

Two important featires of the geological model which have implications for resource estimates and potential
wining methodologies are:

1. Gold enrichment at potentially mincable grades is closely resiricied to those parts of both Leatherjacket
veing and spur veins where they intersect “favourable zones” such as Indicetor beds {Figures 5 and 6),
but historically “payvable™ quartz does extend along both the Leatherjackets and the spurs awsy from the
“farourable zones™.

The majority of the quartz-vein material of all types is low-grade. Thig hag important implications for
resource estim ation from drilling and for grade contrel.

b

It is important to understand that the geological model was developed in 2000-2001 ie., since the completion
of all of the exploration drilling and underground development in 1998, and, therefore, that there has been
limited specific testing of the model and the targets generated from it. However, the historic mining data
combined with BGF s limited drilling data can be used to ezzess the robustness of the BGF model and targets.

SRK considers that the BGF geological model is robust and that it provides a sound basis for drill
targeting and improved definition of the resource petential and fts p otential mineability at Ballarat E ast.
It is suggested that not all target areas are geologically equivalent in detail, and, more impertantky, that
they cannotbe regarded as having equal mineralizing potential.

Ballarat West Project

BGF waork on these projects has been Lmited to midial duta evaluation and exploration scoping work following
the acquisition of Phoenlx Resources by BGF i July 1998 BOF considers this project a high priority
geological and exploration evalnation project within their tenement portfolio, given its proximity to the
Ballarat East project. A site visit to the project area, by the SRK project team, was not undertaken or deemed
necessary, given the limited nature of exploration work available for review on-site, and the negligible
exposure of key host recks and potential target structures. BGF exploration notes and accompanying geology
plans, as well as discussions with key BGF staff, have formed the basis of the SRK technical aszessment of
this ares.

The Ballarat West Project i3 located beneath bazalt cover and centred on three anticlinal structures or lines, the
Conzols, Guiding Star and Albion, and the intervening synclnes (Figure 83 The anticlinal folds are more
openly folded structures, when compared to the East field structures, and occur on the western limb of the
regional Ballarat Anticlinorinm. Historic mining along the West field was deeper than the East field, with a
maximum depth of mining of approximately 950 m in the southem part of the field, where mines were
following the pitch of mineralization associated with the Consols Lode (Figure §).
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The geological model for the Ballarat West arez is lezs mature, and iz limited to preliminary historical data
compilation and related computer modelling work.

The historical style of mineralisation was different to the East field, with economic geld mincralisation mainky
associated with bedding-parallel, steeply west-dipping, narrow, laminated quartz lodes developed in the
Western limb of the anticlines, on the hanging and footwall of a *favourable® dark slate horizon (Figure 8).
Other styles of mineralisation included quariz siockworks or saddle reef-like lodes in anticlinal and synclinal
closures.

Previous Mining and Exploration

Between the late 1850°s and 1918, approximately 12 million ounces of zold was produced from the Ballarat
Fast and West goldficlds. Production was predominantly from alinvial workings, where approximately 9.5
millien ocunces of gold was mined. Recorded quartz reef mine prochiction from the Fast and West fields
totaled 1.7 million and 3.8 millien ounces of gold respectively. The average recorded {recovered) grade for
quartz reef mming a Ballarat Hast and West between 1890 and 1916 was 9.4 gold but was higher for West
feld, (approximately 14 g/ gold).

Quartz reef mining in the Ballarat fields commenced within 10 years of the initial dizcovery of alluvial gold in
1851, however, the most productive period of reef mining particularly on the East field was between 1890 to
1910 {O'Neill ef al., 1992). After 1910, the mines became less profitable and a range of factors inecluding
increasing labour costs, personnel and fuel shortages due to World War 1 (and subsequently water pumping
issues as mines progressively closed), resulted in the final mine closares in 1917 (O'Neill et al., 1992).

The most recent and zigniticant explorstion work, by BGF and for & short period, joint venture partner Peko-
Wallzend Operatienz Limited {Geopekol, hag included compilation of histerical mining data for the Bellarat
Eazt and {te a lesser extent) Ballarat West projectz and related computer modelling, widely-zpaced diamond
drilling below the historic Ballarat East geldfield and himited underground development work.

Prior to 1985, BGF undertock siudies of the higtorical records of the Ballarat Fast mines, conclnding that the
niines were closed due to arange of economic (investment, manpower and water management) circumstances
and net due to a kack of gold mineralisation {see above). Between 1985 and 1988, BGF carried out a program
of diamond drilling to test for the comtinueation of geology and mineralisaiion belovw the histeric mines. Thig
program consisted of approximately 8,400 metres of coring, along a strike length of 350 metres, at a spacing of
approximately 80 metres by 80 metres.

BGF*s initial development strategy was to access the shallow Western Leatherjacket and explore for additicnal
rezources rear proposed development access. This subsequently was extended to accessing deeper resources
associated with the Main Reef and the ‘lower ‘Leatherjacket (now interpreted az [LF5), as engoing exploration
drilling work infersected additional gold mineralization at depth.

In 1988, BGF made two unsuceessful attempis at drilling a vertical shaft into the Ballarat East deposit. Work
was suspended following the collapse of the shaft walls in the second attempi. In 1991, BGF conducted a
major engineering review of the project, resuliing in the positioning of the optimal underground access to the
nine.

An additional 11,000 metres of diamond core drilling was completed under ajoini ventire between BGF and
Geopeko between 1991 and 1992, This drilling program iested beneaih the old mine workings in the zone 350
to 700 meires below the surface along an extended sirike exiension of 2 800 meires.

The two drilling programs identified a number of significani gold-quartz vein gructures below the old mine
workings to a depth of approximately 700 m below surface. In 1992, baged on the 1983 to 1992 diamond
drilling results, BGF published an Inferred Resource of 3.3 million tonnes at 9.5 g/t gold, or approximately one
niillion ounces of gold, mainly between the 300 to 700 metres below surface, {Livingstone & d’Auvergne,
1992} (refer also to Section 2.1.7 of this report).

Dwrig 1994, BGF commenced decline constrection and subsequently completed approximaiely 1800 m of
underground development to a depth of 135 m below surface during the period 1994-1996. This developnient
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work included 960 m of decline development, a ventilation cross—cut development to the North Woah Hawp
Shatt, and exploratory croszs-cut and development driving, on the 130 m Level, on structures / zones that BGF
considers correlate with the historic 32 Foot Slate™ and “Mundic Slate” {1.¢., “favourable zones™) and / or No
1 Leatherjacket (LI1).

Limited, targeted surface {2 holes in the southern area of the mine) and underground (in the vicinity of the 130
m Level) diamond drill exploration work was also carried out around this period of development. Exploration
dill holes were targeted on LJE, in an area between the New Nomnanby and North Woeah Hawp munes which
did not appear to have been historically mined. A number of the early drilling results from the main decline,
provided encouragement for further drilling targeting the LI1 struciure {e.g., diamond drill holes DEDOOG
3.3m @ 11.6 g/t gold, DEDO1L 7.8m ) 11.1 g/ gold and DEDO13 3.2m @& 2.03 gt gold). Gther holes drilled
from the surface and underground did net retum gold assays of significance on the LI1 structure. The 130 m
Level exploratory cross cut and development driving included limited accessing of LJ1, however, a cross-cut
fault on the 130 m Level zouth drive, offset the L1 structure and the drive continued in the foetwall, (i.e.
below the LI1}. Gold assay data from the drilling and limited development drive sampling has to date indicated
the grade of the LI} structure to be low, in the order of 1.5 to 2 gt gold. No formal resource estimate, for the
LJ1 structure in thiz erea of the mine, has been calculated by BGE.

21.7 Exploration Potential

Gold Resources

BGF published in 1992 an Inferred Resource for the Ballarat Fast project of 3.3 million tonnes ai 9.5 git gold
containing approximately 1 million ounces gold, (Livingstone & d’ Auvergne, 1992).

54 ore blocks exceeding a block cut off grade of 4.5 24 gold were defned in the Inferred Resonrce estimate,
with gold assay values exceeding 100 g gold cut back to 100 gf gold for the calculation.  Significant drill
intersections used in the resource estimation included:

Hole ID Intersection Intersection Gold grade
From {m) To (m) length (m) {g't)
BDD1B 451.5 458 6.5 4.99
BDIDIC 5344 550.8 16.4 4 48
BDD2A 243.6 265 21.4 5.64
BDD2F 249.75 261.8 12.05 5.65
BDG4 645.5 664.2 18.7 6.95
BDID4A Hd4 £656.3 12.3 10.37
BDIDMB 36675 57055 3.8 T 7
BDDAD 453.9 458.4 4.5 21.67
BDDSA 23%8.153 253 16.83 535
BDD7A 640 570 30 4.85
BDD7B 472 476 4 5
BDD7B 495 499 4 715
BDD7R G20 624 4 19.06
BDD7TC 380 592 12 6,16
BDII8A 61¥ 625 7 6.2
BDDBA 646 672 26 449
BDDSE2 396 02 6 2347
BDID10 475 477 2 9.65
EBDD12 486 488 2 14.32
BDI12 491 194 3 6.25
BDD128 743 748 5 13.59

Table 2. Summary of significant drilf intersections used m BGF’s 1992 resonsce estimation.

The drill sectien spacing varicd from appreximately 80 to 500 meires. The shapes of the 1992 resource model
developed by BGE {based on sectional interpretation and projection of polygenal interseciions between section
lines) appear to broadly reflect historic stepe shapes. However, the BGH strike lengths are determined entirely
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by drill spacing, and do not reflect likely geological contrels, mncluding the more recently developed
concepiual geclogical model for the “gold enriched target areas” {discuszed above m Section 2.1.3), or historic
stope Iengths {as schematically presented in Figure 6).

The term “Rescurce Potential” while not recognized by the JORC code, has been used for example, by
Bendige Mining N.L. in public reports (S8RK, 2001; Hill, 2602), to describe and quantify mineralisation
predicted to occur ai the New Bendigo Project on the basis of a conceptual geological model, but without the
sampling deusity or geological coufidence i location or contimnity reguired by the TORC *Tuferred Resource”
categmny. The comfidence in the quantification of “Resource Potential' at Bendiso was based lagely on
detailed and rigorous reconstrizetion of histerically mined material, and its dovmward projection according to a
model of structural repetition. As at Ballarai, the initial “Regource Poiential® wag partly tested by limited
drilling. A key factor in using the term ‘Resource Potential™ rather than Inferred Resouree is the uncertainty
of gold grade defined by drilling in what are very nunggety deposits.

The informal ferm “Resource Potential”, to discnss the mineralisation at Ballarai, is preferred by SRK because
of the combination of widely spaced drill samnpling (lmiimg the sample density and geological confidence)
and the very nnggety gold distribution. Tt is acknoswledged that the clagsification of an Inferred Resouree can
be justified, but it is recommended that additicnal drill confirmation of the seale and continuity of the farget
areas / resource blocks is required before doing so.

Based on our qualitative assessment of the BGF geological model and data, and our report experience working
with the New Bendigo Project, SRK considers that there is 4 moderate to high probability that the
Ballarat East project will deliver the grades and tonnages inferred by the B&GF 1992 resenrce estimate at
depths between about 358 and 700m. The principal geological risks are related to lack of continuity and/or
scale of cconomically mmcable grades, and the potential for significant dilution resulting from poor definition
ofhigh-grade block boundaries.

Until the geological model has been more thoreughly tested by further expleoration drilling, and the volumes
and geometries of rezourec blocks can be more precisely constrained by thiz exploration werk (and alzo by
trial mining where practicable), SRK congiders that the zize of potential rezource blocke be limited to the
average mining dimensions of relevant historic stopes.

SRK congiders that the next stage(s) of exploration at Ballarat Fast should be criented more towards
refinement of the geological model, more precise determination of the shapes and extents of individual
“enriched zones”, and understanding of the detziled geological controls on gold distribution.

A prelminary target aszessment of the Ballerat West project has been underteken by BGF geological staff,
which includes extensions to existing mineralised lodez and repetiion of ‘dark slate” and/or saddle reet
atructures, (BGF, 2002a).

Additional Resource Potential

The Ballarat Goldtfield 13 unusual among Victorian goldficlds, and especially compared to the Bendigo ficld, n
its low ratio of hard rock to alluvial preduction. Recorded / estimated alluvial production was around 10
millien ounces, compared te recorded hard rock preduction of about 2.5 million ounces, of which about 2/3
came from Ballamat East and 1/3 from Ballarat West.

Tt is clear from historic and anecdotal records that a significant proportion of undergronnd production came
from private companies, and was therefore either ot reported at all, or inderseported. However, the private
production is unlikely to have been more than showt 0.5 million ounces, resulting in an allovial produciion that
was three to four times the hard rock production.  As a comparison, the eqnivalent Bendigo alluvial:hard mock
production ratio was approximately 1:4 (Hill, 2002).

This apparent imbalance of alluvial to hard rock production raises the question of what was the source of the
alluvial gold, and leads to the following preliminary concluzions:

» Most of the alluvial gold came from preserved stream channels (deep leads), modern stream channels and
neighboring gravels that occur at much the same elevation across the whole field. There is ne evidence
that the Batlarat area was topographically lower than the sumrounding ancient plain at the time. The
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mineralized leads /stream channels have a partly meandering pattern and are smrounded by extensive thin
zand and gravel sheets, indicating development on a flat to gently warped plain. Given that eroszion and
drainage will tend to disperse gold and other material away from itz hard rock source, we conclude that the
majority of the alluvial gold in the Ballarat goldficid came from hard rock sources in essentially the same
area.

¢ The hard rock mining in the Ballarat Bast and Ballaat West areas prodiuced about 2.5 million omnces from
systematic and reasonably thorough mining of the upper 300-400m. If these areas contained the bulk of
the hard rock gold in the field, a simple extrapolation snggesis that the 10 million ounces of aflyvial gold
must have been derived from a vertical extent or lateral equivalent, now eroded wway, equivalent to 4
times the historic mining, or sbowt 1,400m. We consider that it is geologiecally unlikely that gradual
ercsion of a flat plain through 1400m wvertically took place, while retaining all of the gold in the
immediate area. Any historic topographic relief in the area would have resulted in dispersal of at least a
significant proportion: of the gold. This simplistic calculation ignores the potential hard rock contributions
to the alluvial gold budget in the Bsllarat area, from small veing and low-grade accumulationz and also
from other local sources, e.g., neighbouring anticlinal lines i.e. the lateral extent of the field iz possibly
much larger than the main higtorically mined fields. However, this 13 balanced to some extent by the
tendency for the alluvial systems to transport some of the gold, especially the fmer portion, outside the
area.

Experience at other goldfields in Victoria suggeste that the historic miners were quite effective explorers, zo
why did they not find the sbove hard rock zources, if they indeed exizt? There are three principal reasonz why
early exploration mey not have been az effective at Ballarat as, say, ai Bendigo:

1. The Ballarat Weszt anticlinal iines and sbout 40-50% of the allsvial workings are covered by the younger
Bazalt and there appears to have been little evstematic exploration beneath the bazalt.

2. Mozt of the gold mined underground occwred in sub-horizontal “zhoots” (the “gold enriched target
zones of BGF) with verticel extents of only 10-50m. The mineralizing structures (both Leatherjackets
and Indicatora} between these “shoots™ were very narrow and only rarely or incongzistently contained
“payable” gold. Based on the historical data and supported by BUF sz limited drill data, the probability
that some of the many nomined structures identified thronghout the field pass dovwn dip into “enriched
zones” is considered to be moderate to high.

3. I appears that underground exploration until lste in the life of the field was very much on the Indicators
rather than on the larger, more conzistently productive, but somewhat lower grade Leatherjackets. The
narrow Indicator horizons, (e.g, Indicator Slate), with their very discontitnous gold grades away from
Lestherjacket and/or Spur vein intersections, would have made difficals targets for the style of prospecting
likely at the time.

SEK therefore concludes thai there are lHkely o be addidonal, poientially ecenomde wnderground
resourees in the Ballarat Goldfield that were net discovered or exploited hy the historic miners and that
these nntested sources have the poteniiat to be sionificant, feo., of comparable seale to the known histeric
workings.

In addition to the Resource Potential of at least 1 million ounces of gold presently identified between
approximately 350 to 700 m depth below the historical Ballarat East field (refer above to Section 2.1.7), BGF
has identified the following key exploration target areas in the Ballarat goldfield area, as part of a broader
empirical assessment of the goldfields resource potential:

# Between 700m and 1500m depth in Ballarat Fast project area {i.e., below LJ6}, consisting of a 1-2 M oz
target resource potential. This target relies upon the repetition of the mineralisation below LJ6. The
principal risk is that this Leatherjucket structure represents a stractural floor to the ~ 100w vertical
Leatherjacket repetition. However, SRK considers that there is 2 modecate to high probability feat.
pold-heaving structures are repeated below thix fault to a depih of ai least 1600 and likely te
F5Hm, akthoneh their sirnctare smd temor may he different from those im the higher levels, Cur
opinioft is baged on the likely coniinuity of the basic geological sefting and the mineralising gystem to
depths of at least 1500m, as recently demonsirated at New Bendigo as well as the deeper histeric mining
depths carried out at the West field.

¢ Between 200m and 700m depth within the Western Anticline of the Ballarat East project area, consisting
of a 0.5M oz target resource potential. This target relies upon the vertical repetition of the challow,
historic Sulieman and Western lodes, and projections of Leatherjacketz 1 - 5 down dip from the FCA and
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WA, SEK considers that there is a moderate to high probability that structural repetition will
occur, but the principal risk rests in the size and grade of the preposed “enriched zones®™.

# Between Gm and 700m depth within the Ballarat West project area, consisting of .50 oz target resource
potential. This target relies upon extensions to the knovm reeflode systems, especially on the historically
less develeped Albion and Winters fines. Noting that bistorical exploration has been constrained by
basaliic cover, SRK conyiders that there is 3 modecaie probahility éhat snch extensions will ocoar.

¢ Between 700m and 1,500m depth within the Ballarat West project area, consisting of 1M oz target
resource potential. This target relies upon a repetition of structures and lode svstems associated with
deeper clate unite and faulted anticlinal hinges. SREK considers that there is & mederate prebability
that mineralisation is rep eated helow historic werkings and/or along the sirike of known reefs.

21.8 Exploration Strategy and Budget

BGFE has outlined an exploration strategy for their ceniral Victoria goldficld projecis m Section 5 of this
Prospecius. A summary of the proposed exploration and estimated exploration expenditure is provided
Table 3 of this report.

Ballarat East Project

The propozed Ballarat Easzt project strategy build: on the new understandings of the “enriched zone”
geological model and includes:

¢ Ongoing interpretation/refinement to the model uzing a 30 geologicalresource modelling and mine
planning sottware package; and,

¢ Limited underground drill testing and sampling associated with likely extensions to existing development
warkings) to better evaluate “enviched zone™ targets and assist in future development and exploration drill
planming.

SEK considers this is an appropriate exploration strategy which should improve BGF’s understanding
of the “enriched zone” targets, as well as provide improved delinition on the resource potential and
exploration targeting at depih.

The budgeted expenditure of approximately $480,000 for the period up to December 2003 i consistent with
the status and resource potential of the project and the everall size of the propozed exploration budget.

Ballarat West Project

The preposed Ballarat West Project exploration strategy consists of:

s Further collection/collation of historic mine workings data, including the compilation of this data intc a
3D geologicalresource modelling software package,

¢  Development of an ‘early” zeologicel model, and

# Drilling one exploraiion drill hole from the surface to evaluate the ‘carly” model.

SRK conziders that a more thorough snalvsis of the historic mine workings data, including 3D digital
compilation of this data and the development of & preliminary 313 geclogical model, iz an ezzential firat step in
defining priority drill targets {and subsequent ¢valuation of the modell. We alzo agree wath the inclusion of
some initial diamond drilling to test the target cencepts and potentially identify mineralised siructures at depth.
The mclusion of more than one diamond hole {e.2. 2 or 3 on one drill section, which would be subject o
budgetary constraints) will provide a beiter drill data set for testing the rigour of the model.

The budgeted expenditee of spproxumeately $260,600% for exploration v the period ending December 2003, is
sufficient to meet the cwrent proposed exploration program and 1s commensnrate with the resource potential
of the area and proposed overall total exploration budget for the BGF project areas.
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Figure 1. BGF Tenoment Location Map
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Figure 3. Ballarat East and West Projects Locatten Map {(showing proximity to town cenire)
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22 Berringa Project

2.2.1

2.2.2

223

224

Introduction

The Berringa project iz located approximately 35 km south west of Ballarat and iz centred on the historic
Berringa goldfield (Figure 9).

BGFE work on theze projects has been limited to initial dats evaluation and exploration zcoping work following
the acquizition of Berringa Resources by BGFE in August 1998, Bazed on the proximity of the Berringe Project
to the Ballarat Projectz, a similarity in the geclogy and apparent style of mineralization to the Ballarat fields,
BGFE considers thiz project a higher priority zeological and cxploration evaluation project wathin their
tenement perifolio than the Dunelly, Maryborough and Campbelltown Projects. However, a site visit by the
SRK project team was not undertaken, given the limited exploration work available for review and alse the
principle focus and value within the BGF properties is the Ballarat East project. BGF exploration notes and
accompanying historical geology plans as well as discussions with key BCF siaff have formed the basis of the
SREK technical assessment of ihis project.

Tenement Status

The Berringa Project consists of 1 Mining Licence (MIN 4194, which is an area of 317.96 ha, with an annual
rent $7,974 and an annual expenditure requirement of $60,000 (Table 1} A renewal application has been
submitted for MIN 4124, SRK understands that the Work Plan for thiz Mining Licence iz for exploration work
only and that there are no outstanding conditions or izsues relating to Native Title claims.

Regional Geological Setting and Project Geology

The Berrimga area, also located within the Bendigo Zone {Figare 3), is characterised by a comparable geology
and strzctural sething to the Ballaat goldfields (efer to Sectiom 2.1.3)  The metasedimentary rocks are
characterized by broadly north trending chevron folds which define regional-scale fold simctares, and resional
west dipping reverse fauli zones and regional fo subregional folding appears to be tighter in the nmediate
hangingwwall of a regional or major reverse tault zone, in this cage the inferred Berringa Faukt.

The main workings of the historic Berringa goldfield are an approximately 500 m wide and 3000 m: long zone
(Taylor et al 1996}, centred on aregional scale anticline within the hangingwall of the inferred Berringa Fault.
Historic mining was limited to depths of 300 m (Taylor et al., 1996).

Gold mineralisation is comparable to styles and gross geometries of vein mineralisation documented at the
Ballarat goldfield, {in particular the Weat Field), including multiple fanlt-azzociated, weet dipping quartz vein
gructures which BGE considers to repeat at depth. The vein stuctures vary from laminated bedding
{zub)parallel “reefs”, {steeply dipping “‘zheetz™) to more massive quartz reef / spur systems where the fanlts
cross cut bedding and **saddle reefs” (shallower dipping “shoots™).

Previaus Exploration

Historic production fom the Beminga field has been estimated at 300,000 oz at a recovered grade of about
8.635 gft gold, with gold production coming from five main mines.

The project includes the small “Southland Resource”, comprising an Inferred Resource of 17,000 tornes at 7to
8 £/t gold (equivalent to approximately 4,000 mmees of gold) and a Measured Resource of 10,000 fonnes at 7
to 8 git (containing approxihately 2,250 ounces of gold), (BGF, 2000c¢). The Southland rescurce was
estimated from underground exposures in a very limited area around the Southland shaft, when it was sunk by
previous owners.

BGFE exploration work has currently been limited te a scoping study and which considers the style and
apparent repeated nature of reef development at the field comparable to the Ballarat area.
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228

Exploration Potential

A BGF exploration potential document and discussions with BGF staff have formed the bazis of this project
review. As part of the preliminary target assessment, a possible target potential of 1.3 million ounces to
depth of 600 metres was initially identified, assuming extensions to existing lodes and repetition of quartz reef
structures, (BOF, 2002b). For this Prospectus, BGF has assigned a more conservative target resource potential
for Berringa of 750,000 oz gold tea depth of 700 metres (refer to Section & of the Prospectus document).

Based on the information provided to SREK, there appears to be moderate to good potential for the discovery of
significant gold mineralisation in the project area that could deliver resources fo the Ballarat praject. However,
we consider that the Berringa Project has yet to be systematically explored in a way appropriate for this style
of mineralisation, with onfy a preliminary level of historical and more recent geological data synthesis
undertaken to dete. Further data svnthesis and evahsation s needed to assist in developing a more refingd and
robust geological model (comparable {o the Ballarat East model), to provide priority targeted follow up drill
exploration work.

Exploration Strategy and Budget

The proposed Berringa projeet exploration strategy is based around identifying drifl targets to direct future
exploration. This strategy mcludes:

+ A rcview of historical mining data,

*

Completion of detailed surface mapping and trench sampling, and

+ Compilation of this histarical data and mapping/sampling data

In 8RK’s opinion, this program should achieve the priority task of determining the geological controls on
hasterically mined high grade gold lodes so that conceptual targets can be refined/assessed and higher ranking
drill targeis are identified. The budgeted expenditure of approximately 370,000 for the period ending
Decemnber 2003 i consistent with the proposed esplovation program and is consistent with the overall
status/potential of the tenement area,
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Figure 9. Berringa Project Location Map.
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23 Dunolly, Maryborough and Campbelltown Projects

231

2.3.2

2.3.3

2.3.4

Introduction

The Bunolly, Maryhorough and Campbelitown Projects are 3 closely located bui geographically distinet
exploration properties, sitnated approximately 55 to 75 km to the north of Ballarat and np to 55 kin sonth west
of Bendigo (Flgures 1 and 3).

BGF work on these projects has been limited to initial rezource and jor scoping studies, which followed the
nmerger of BGF and Highlake Resources in 1998. Based on these studies, BGF considers these lower priority
and lower value projects within their tenement portfolio. SRK did not undertake site vigits to Dunolly,
Maryborough and Campbelltown, given the main focus and value within the BGF properties is the Ballarat
East project. The BGF studiez have formed the bagis of the SRK technical assessment of theze 3 projects

Tenement Status

The Maryborough Project consistz of Exploration Licence EL 3626 and covers an area of approximately 191
km2, with an annual renewal fee of $707 and an annual expenditure requirement of $150,000. The
Campbelitown Project conzigts of Exploration Licence EL 3377 and covers an area of approximately 26 km2,
with an annual renewal fee of $196 and an annual expenditure requirement of $30,000 (Table 1}. A renewal
application has been submitted for both Exploration Licences.

The Dunolly Project consists of 1 Mining Licence (MIN 4837), which is an area of 326 ha, with an annual rent
of $8,176 and an maval expenditure requirement of $480,000 (Fable 1). A renewal application has been
submitted for MIN 4837, SEK understands that the current Work Plan for this Mining Licence is for
exploration work only.

SREK understand that there are no outstanding conditions or issues relating to Native Title claims with respect
to these licences.

Regional Geological Seiting

The Maryborough and Campbelltown Projects are located near the central region of the Bendige Zonre while
the Dunolly Project is situated closer to the westemn margin of the Zone (Figure 3). The western margin of the
Bendigo Zone iz defined by the Avoca Fault, a steep west dipping reverse fault, that separates the north-north-
west structural trend of the Stawell Zone from a more northerly trend present in the Bendigo Zone
{(Vandenberg et al, 2000).

The regional geology and structural setting of the three project areaz iz broadly comparable to the Bellarat
Goldfields (refer to Section 2.1.3). The metazedimentary rocks are characterized by broadly north treading
chevron folds which define regional-scale told structures, and regional west dipping reverse fault zones and
regional to sub-regional folding appears te be tighter in the immediate hangingwall of a regional or major
reverse fanli zone

Bunolly Project

Project Geology

The Dmolly Project {also referved io as the Harvest Home Project) is situaied approximately 5 km notth-north
west of the township of Dunolly, within the historic Dunolly-Moliagu! goldfields (Figure 18).
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HARVEST PROJECT, DUNOLLY
SCHEMATIC REPRESENTATION OF QUARTE REETS AND DRELLEOLE PLAN
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Figure 10. Dunolly Project Location Map

Previous Exploration

BGF exploration and evaluation work to date haz been limited to a technical / zcoping assezsments on 2
prospects, Pearl-Croydon and Long Gully, within the project area and these assessments (BGF, 1999a, 1999b}
have formed the basiz of SRK"s independent technical review of the geclogy.

Historical mining in the Maryborough goldfield included both alluvial and guartz reef mining although the
depth of reef mining appears to have stopped at approximately 50 to 70 m depth, (approximately the top of the
water table). Total gold production from the field iz understood to be at leazt 1.3 million ounces of gold, and
thiz production waz mainly from rich alluvial deposits (BGF, 1999z}

Three ‘zones’ have been recognized across the field, based on local variations in siructural geology and
mincralisation detail, and these are the Amherst, central Maryborough and East Maryborough Zones, (BGF,
1999a).
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Recent exploration work has been carried out by Highlake Resources from 1991 to 1998, and thiz work
focuzed on 2 prospects:

+ Pearl-Croydon deposit, located in the Amherst Zone, and
+ Long Gully deposit, located in the ceniral Marvborough Zone.

Other principal prospects in the project area mchide the Telecom Ridge, Wellg Track, Whitehorse, Cleopatra
and Talizman {(BGF, 1999b and Figare 1),

The Pearl-Croydon deposit 13 a zone of moderate to steeply west dipping quartz lodes and associated zold
mineralisation, traceable for 1.3 km along the castem limb of an anticline in a predominantly siltstone, shale
and minor fine sandstone sequence. A namrower parallel quartz siructure in the western limb of the anticline
has also been traced for approximately 300 m. Distinct zones of high grade mineralisation have been
recognized and appear to be related to dilafional stuciures ab or near cross faults, (BGF, 1999a). Higorically,
the fodes were worked in both open cuts and undergronnd stopes and the average recovered grade is reported

as 6.1 gt gold, {BGF, 1999a).

Exploration work includes a soil sampling and assay program and a limited RC drilling program undertaken ag
40 m line spacing to a depth of approximately 80 m. Based on the drill data, a 1999 mineral resource estimate,
recalculated by BGF for internal planning purposes, indicates a total resource of 1,034,000 tonnes at 2.5 g/t
gold, including an Indicated Resource of 656,000 tonnes at 2.7 g/t gold and an Inferred Resource of 378,000
tonnes at 2.3 g/t gold.

The Long Gully deposit is 2 20 to 60 m wide zone of shallow to steeply dipping quartz veinz which form a low
M-8 trending ridge that haz been traced for approximately 2 km, in a predominantly tighily folded sendstone
sequence (BGEF, 1999a, 1999b). The zone of quartz veining appears to occur on the east limb, or close to the
fold closure, of the Long Gully anticline, (BGF, 1999b).

The ridge formns a boundary to (and is also locally cut by) extensively worked alluvial gullies and vertical
‘lodes™ which extend to a depth of tens of meires below the surface but not below 60 to 70m BGL, {BGF,
1999a). The zone of veining includes lower gold grade, shallew to mederate west dipping quartz vein
stockworks or lodes and locally high grade, narrow, near vertical dipping quartz veins.

Exploration work has included a limited RC drilling program at 40 m line spacings over a strike length of 600
m, trenching and aszociated geological mapping end channel zampling, the drilling of 2 diamond drill holes to
provide information on the geology and siructure of the deposit and preliminary resource modelling. BGF
suggesis there could be a significant “nugget effect’”” at this deposit.

Exploration Potential

The majority of recent exploration work has focused on the evaliaiion of a poiential near swrface to shallow
resource (within 100 m of the surface) at 2 prospect locations cenired on historic shallow workings, using
mainly goil / nem surface sanpling and RC drilling spproach. While & number of encowaging drill-based
interzections exist, there appears to have been difficulties in defining the continuity of gold mineralisation and
veing, bazed on current data,

SEK congiders the Marvboroush Project area to be under-explored and requiring a more structured exploration
strategy which includes a comprehensive data syntheziz and anakysis approach to aszizt with develeping &
geological model that allows a systematic targeting approach acroszz the project area, including below existing
historic workings. This approach has been successfully used at the New Bendige project and more recently
applicd at the Ballarat Fast Project.

SRE. comsiders the broader tenement area remains prospective for defiming a significant mineralised zome,
given iis historic allnvial prodndion and relatively shatlow depth of hisioric mining.
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Figure 11. Maryborough Project Location hap
2.3.6 Campbelltown Project
Project Geology

The Campbelltown Project is situated approximately 2.5 km east of the township of Campbeiltown, (Figure
12) within the small, historic Campbelltown goldfield.

The Campbelltown goldfield iz located within north plunging, tightly folded metesedimentary rocks of the
Bendigo Zone, to the west {or hangingwall) of the Campbelliown Fault. Thiz structure 12 a significant regiongl,
agteeply west dipping, reverse fault zone with a stratigraphic displacement of at least 300 m (Vandenberg et al
200031 To the west of the fault, are tightly folded metasedimentary rocks typicel of the Bendigo Zone with
both a higher sandsione content and quariz vein abundance than with comparable metascdim entary rocks to the
east of the fault, {Vandenberg et al 2000).

The Campbelitown Fault aud the Williamson Creek Fault {located just east of the Ballarat goldheld, refer to
Section 2,1.3) are thoughi to be a continuous fault structnre that extends over at least 100 km (Vandenberg ef
al 2600),

The Canpbelltown goldfield {and related production) consists of 2 sub-parallel corvilinear corridors, known ag
the Eastern and Westem Reef belts, containing limited historic workings, located within 1 km of the
Campbelitown Fault. The corridors are approximately 3 km long and contain extensive quartz veining (BGF,

& Steffen, Robertscr and Kirster: jfustralasia) Pry Lid; ABN 88 074 271 720, trading as SRK Consulting
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2000b). The Western Reef belt was the more productive of the 2 belts, although verv iittle appears to be
known about the historic werkings / mining, based on curmrent data (BGFE, 2000b].

Quartz reef structures can be traced to the southern end of the goldfield, defined by younger basali reck cover
and BGF suggests that the meiasedimentary sequence below the basalt cover may provide a longer-erm
exploration target.

Previous Exploration

BGF exploration and evaluation work te date has been limited to a review of past work on the project area and
Highlake Resources N.L.’s 1996 resource estimation and potential for upgrading the published rescurce with
targeted drilling. The BGF Campbelltown Project Review report {BGF, 2000b)} formed the bagiz of this
independent technical review of the geology.

Since the early 1970%:, exploraticn work has been carried out by WMC, CRA Exploration Ltd {CRA) i joint
veature with Endeavour Rescurces and Highlake Resources NoL. {BGE, 2000b). Exploration work programs
have included targeted geophysical surveys (IP and ground magnetics), broad scale soil sampling and assaying,
rotary air blast (RAB) and RC drilling, costean sampling, historic recerds scarch and review and ‘or geological
mapping.

BGF deniify three prospects withic the Eastern Reef belt, (Fignre 12):

1. Oliver Cromwvell, an area of sporadic historic workings at the southern end of the project arca, shout 500

metres to the north of the basalt cover,

Bosunas, located approximately 2.2 km north of the Oliver Cromwell prospect and defined by a

topographic high with a noumber of prospecting pits and shafts and defoed by a soil anowaly with =01

git gold, and

3. Sampsons, located approximately 1 km north of Oliver Cromwell, and initislly identified by abroad gold
soil anomaly and drill testing conducted by CRA.

o2

BGF identify four principal prospect areas within the Western Reef belt, {Fignure 12):

1. Purtons, defined by the southern most historic workings along the Western Reef belt and topographic high
associated with a surface reef exposure that can be traced over 200 m,

2. Harry Lander, defined by a 130 w long line of workings and one of the better historically docum ented reef
systerns i the goldfield (BGE, 2060h),
3. Jones, located approximately 660 m north of Partons and thought to be an extension of Harry Lander, and

4. Jackson's/Stockyard, located to the north and west of the Harry Lauder and also, one of the hetter
historically docnmented reef systems in the goldfield wiih a total recorded production of 5,222 tennes st
an average grade of 13.9 g/t gold, (BGF, 2000b).

A mmmber of “sigmificant” soil snomalies, (“=0.1 g/ or 0.1 ppw gold), were ideniified by incomplete soil
sampling programs carried out by Highlake Resources at the Purtons, Hamy Lander, Jackson’s/Stockyard,
Bosuns, Sampsons and Oliver Cromwell prospect areas, (BGF, 26006},

Exploration drilling work, condncted by CRA and Highlake Resources, has identified a number of generally
lower grade gold intersections over variable (Z to 14 m) drilled widths at mainly the Bosuns prospect and also
the Jones, Sampsons and Hanry Lauder prospect areas.

Gold mineralisation generally appears fo show a ‘reasonable’ correlation with quartz veining (BGF, 2000b)
and a BGF analysis of drilling data suggests that quartz veining associated with the gold mineralization defines
2 parallel steeply west to near vertical dipping reef systems

Highlake Rezources N.L. produced & rezource estimate in 1996 for the Bosung prospect of $12,000 tomnes at
146 't gold containing 38,100 ouncez of geld, using a sectional methodology. A separate geological data
analyzis and rezource calculation by BGF in 2000 suggests the Bozun’s prozpect iz centred on the eaztern limb
of an antichine, there i3 a posszible azzociation with carbonaceous beds and gold mineralization in the main zone
of prospect iz along steeply west dipping west dipping quartz vein packages The BGE 2000 unpublished
resource review, also using a sectional methodology, indicated a smaller resonrce of 430,163 tonnes at 1.53 gt
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gold and 21,098 contained ounces. The BGF rezource estimate apphied a number of different criteria from the
earhier estimate, including utilizing both the Highlake Resources and CR A drilling data and applying a slightly
higher cut-off grade and amore conscrvative projection of the infersections between scctions.

Exploration Potential

237

238

The majority {or 85%) of the BGF resource estimate for the Bosun’s prospect occurs in the southern 180 m of
the prospect area and BGF suggesi their modelling of the ore zones indicates reasonable continuity exists
between sections of the ‘reef” structures in this area. The area fo the south, io the Sampsons prospect a.
distance of 600 m, has yet to be drilled (BGF, 20060h).

To date, drill-based exploration has largely fooused on the Eastern Reef helt, around the Bosun’s prosped,
although, historic production records available to BGF suggest the Western reef belt was the more productive
area of the field,

SRK considers the Campbelltown Project area to be under-explered, apart from at least one key prospect area,
and requiring a systematic exploration strategy which includes synthezizsing all available recent exploration and
public domain geological and geophysical data and the development of a geclogical model for mineralisation.
Exploration regults to date, siggest that overall minernlisation iz of a lower grade and therefore, there appears
to be a lower potential for defining a significant potentially minesble zone of gold mineralization arcund the
historic goldfield area. However, SRE considers the broader tenement area remains quite prospective for
defining a significant mmeralized zone, given its proximiy to the regionally significant Campbelitown /
Williamson’s Creek fault trend.

Summary

BOL review studies included a resource extimate for Ilarvest Jlome (Dunally), Peark-Croydon (Maryborough)
and Bozun’s Progpect (Campbelitown). SEEK have not independently checked any of the rescurce estimates ag
BGF does niot intend allocating z significant proportion of their cument capital raizing on these projects. We
suggest that the term “Resource Potential” be used as the resource estimates are largely based on RC drilling,
there typically is no critical assessment of the “nugget effect”, and the knowledge and confidence limits on the
geology conirols en mineralization are not high. In our opimion, RC drilling iz generally considered
inappropriate for the style of mineralisation historically mined at these properties because of the need to
correlate structures, az well 8z gold {including the potential for “nmgget effect’™) and stratigraphy {e.gz.
“favourable zones”} and / or mep alteration.

In our opinion, the intersection of gold-bearing quartz reefs or systems, at one or more prospects drill fested at
the three projects, indicates the broader poteatial of the project arcas and the potential for one or more
significant zonez of mineralization, although not necessarily as a viable ag stand alone resource. Furthermore,
on the basis of information reviewed in the BGF reports, it is likely thai any sich resource will be at a lower
tounage and higher grade, once systematic svaluation of the controls on high grade gold distribistion at the
projects is undertaken. This evaluation work will need to inclade supplementary dimnond core dnlling,
costeaning and sampling.

Exploration Strategy and Budget

The proposed expleration sirategy for the Dunolly, Maryberongh and C ampbelltown projects is based around
identffying drill targets for firture exploration. Specifically, this strategy includes:

*  Areview of historical mining data,
# Completion of detailed surface mapping and a trench sampling program, and

¢ Compilation of this historical data and sample data into 3 dimensional geclogical software.

SREK congiders the propozed exploration strategy for the Marvborough, Campbelltown and Dunolly areaz is
conziztent with & priority of azsessing controlz on the likely location, shape and diztribution of high grade gold
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lodes within mineralised envelopes identified by previous drilling for fisture drill target exploration and / or
rezource evaluation work.

There may be arcquirement by BGF te reduce the size of some of these project areas in order to reduce future
exploration comm itments, as ouilined i Section 9.1 of the Prospectus, and the proposed exploration program
allows BGF the opportunity to do further assessment work in regards to this potential requirement.

A proposed budgeted expenditure of approximately $30,000 over a 6 mouih period is cousistent with the
proposed work program and the anrent poiential of these projecis.
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Figure 12. Canpbelltown Project Location Map
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Table 3. Ballarat Goldfields Exploration Sumin
Project Exploration Proposed Expenditure | Expected Results
to Dec 2003
Ballarat East + Further geological modelling Further evaluste/test current
work geelogical model
+  Limited underground drilling Assess the rehisbility of gold grade
and channel sampling ~ AB480.000 estimaies
Confirm planied decline extension
and exploration pregrams
{dentity deep drilling targets
Ballarat West + Colleciion and reinterpretation Establish a geological model for
of historic daia i 30 software further resource definition
+ Develop an early geological - A$260.000 Identify Priority drill targets for
mode} exploration
4+ Test thiz model by drilling one i{nitial testing and aszessment of
exploration drill hole ‘early” modeltarset area
Berringa + Review listoric mining data Tdentify dril} targets for future
+ Complete detailed surface exploration
mapping and trench sampling ~ A$70,000
+ Compile historic end sample
data
Dnnolly, + Review historic mining data Tdentify deill targets for fumre
Maryborongh, | &« Complete detailed surface exploratdon
and mapping and trench sampling .
Caun ph elftown + Incorporate all historic and 4830,000

sampling data into 3D
modefling program
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3 Principal Sources of Information

Ansirallan Mindog Consaltanes, 2002, Report io Eureka Capital Partoers Lid on technical due diligence
review of the Ballarat Gold Project.

Ballarat Geldfields N L., 199%a, Scoping Study, Maryborough Gold Project, Diraft Report, Volumes 1 and 2.
Ballarat Geldfields N.L., 1999b, A review and interpretation of werk completed to date, including drilling
(RC and Diamond}, treaching and geological mapping (unpublished BGF report}.

Ballarat Goldfidds N.L., 2000a, A review of previous work completed on the Harvest Home prospect
inchuding drilling and rescurce report. With discussions for further work proposals{unpublizhed BGFE report).
Ballarat {Goldiidds N.L., 2000b, A review of previous work completed on the Campbelltown project
mchuding drilling and resource report. With dizcussions for further work proposals (unpublizhed BGF report).
Ballarat Geldlields N.L., 2000c, Mincrals Project Summary.

BGF, 2002a, Ballarat West Goldficld, Preliminary Explomation Target Asscssment, (unpublished notes).

BGF, 2002b, Exploration Potential, MIN4194 — Berringa, {unpublished notes).

Fothergill, J. & Livingstone, R., 2001, Review of Siructural Geology and Mine Planning, Ballarat East
Cioldfield, {nnpublished BGF repori).

Finlay, I, PHer-Maloe, E., Cochrang, R., Bucknall, M., Donglas, P., and Caluzzi, J., 1991, Ballrat Deep
Leads and Mines. Geological Survey of Victoria 1:100 000 Beep Leads Map No.6

Hill, R.I.., 2062, Historical gold produciion from the Bendigo Goldfield, ATISIMM Bulletin MayTune 2002
pp25-31.

Livingstone, R. & d'Auvergne, P., 1992, Mining Lease 1158 Rezource Report, Ballarat Goldfields N.L.
Marlow, A.G., & Bushell, D.,1935, Dunolly 1:100 000 map geological report. Geological Survey of Victoria

Report 105,
O’Neill, W,, Livingstone, R., d’Auvergne, P. & Horvath, H., 1992, Ballarat East Project, Stage 1 Report,
Peko-Wallzend Operations Limited — Ballarat Goldfields Limited {(unpublizshed BGF report}.

SREK Consulting, 2002, Review of Geology and Reeource Potential, Ballarat Gold Field, Victoria (report to
Furcka Capital Partners Lid technical due diligence review),

SRK Coosalting, 2001, Assessment and Quantification of Geological Risk Pertaining to the New Bendigo
Concephzal Mining Stady and iis Relation fo Project Value,

Tayler, ILH., Whitehead, M.L., Odshina, A., Leonard, J.0:1998, Ballarat 1:100 000 map geological report.
Geological Survey of Victoria Report 101.

Vandenberg, A H.M., Willman, CE., Maher, S, Simons, B.A_, Cayley, R.A., Taylor, D.H., Norand, V.1,
Moore, D.H. and Radojkevic, A., 2000, The Tasman Fold Belt Systemn in Victoria. Geological Survey of
Victoria S8pecial Publieation
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4 Attachments

41 Statement of Consultants Qualifications and Experience

D Mike Etheridge, BSc{Hons) (University of Syduey), PhD {Anstraliam National Universiiy), FTSE, FATG,
FAICT.

Dr Mike Etheridge, as the professional responzible for this Reporf. is a geologist with over 30 years
experience, including the past 13 years as a consultant in the exploration, evaluation and risk management of
niineral properties. He iz one of Australia’s leading structural geologists, specializing in the structural controls
on the localization of mineralisation across a spectrum of geclogical environments. He has worked extensively
in Augtralia, SE Asgia, South America, and Africa. Mike is the Chairman of SRK Conguiting {Australazia).

Mr Chris Weedfull, BSc. (University of Melbournel, MSc, (Unmversity of Melbourne), MAIG, MGSA.

Chriz Woodfull iz a geologist with over 15 years experience i the mming and environmental consulting
industrics. Chris has worked as amine, exploration and structural geologist, on a range gold projects maindy n
Australia and East Africa. He has worked in a wide range of gold-rich geological environments including the
Archaean terrages of Western Australia and Tanzania and slate-belt terranes of central and Eastern Victoria on
ore deposit development, project generation, explomation and dize diligemce reviews.  Other expertise mcludes
project management and environmental audits and assessments.

Mr Phillip Utekey, BSc Hons (Geol) {University of Queenskand), Fellow AusIMM, Geologist.

Phitlip Uttley iz an economic geologist and former exploration manager with over 28 vears experience in gold
and base metals exploration throughout Australia, SE Aszia, PNG and other countries. He has generated and
managed exploration programsz for a number of commodities i a wide range of zeolozical environments
mchuding project generation, counfry assessment, discovery, evaluation snd successful development of ore
deposits.  Other cxpertise inchides all levels of project development, from project generation to resource
estimation, project andit, independent assessment, due diligence and valuation reports, reviews of company
exploration divisions, and management of exploration risk.

D Stuart Munree, PhD (Geol), Member AIG, Member AusTMM, Member SEG, Consuliant, Geologist

Dr. Stuart Munroe is a consultant geologist with extensive experience in evaliating strizctural controls on gold
deposits in a range of geological environments, mainly in the SW Pacific, Australia and Canads  Siuart
completed his PhD on the structaral setting and conirols on Zone VII ai the Porgera gold mine, PNG, and hags
gince been nvolved in structural geology censulting prejects with SRK in a range of commodities ineluding
gold, base metals, iron ore and diamonds. Other expertise includes project generation and exploration,
independent technical / due diligence geological reviews and the structural risk assessment for coal mining.
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42 Glossaryof Terms

Alluvial
Anticline
Hasalt

Hedding planse

Britfle Dofermation
Carbonate

Chevron Folds

Cantact Metamorphism
Crosscourse Fanlts
Curvilinear

Cut-Off Grade

Deep Leads

Delineation

Tilatent Structural Traps
Dip

DNEE
Drifling

EL
Expleration

Expleration Licence

“Favourable Zone"

Flat

Fold

Fold Clasnre
Geolegy
Geophysics
Grade

G anite

Hinge

Hust

Indepentdent Technical

Heview

Indicated Hesource

Indir ater herizan

Inferred Resource

A& placer formed by the action of running water, also said of the assosiated valuable mimerals (zold)
& fold generally convez upward, whese core containg the stratigraphdcally older rocks.
A fine-praned voleam & rock composed primarity of siiica and iron cea de rich layers.

A planer or nealy planar bedding surface that visibly seperaies each successive layer of stanfied vock from: the
preceding layer.

Hracturing resulting frorm defermation or strase.

A gediment formed from calcium, magn esinm or iron carbenate minerals.

A krirk fold, the limbe of whick are of squal length .

etamorphism raiatin g to the local applicaton of heat from an intrusive of sxtrusive sourse.

A late stage of post minerali sak on fault that off sets the constituient ofr ata, regzonal strustire and muneralised lodes.
Pertaining to a surfase o form derived from the surving of aplane about one or more azes.

The lowest grade of mineralised matenial that quaiifies as ore in & given depomt

& lead or allwnal placer Jepostt thas s buried aader soil or rock.

& step in map compilation i which mepwoesthy features are Jdistingaished and cutlined on varicus possible source
materials of are wisnaily selected.

traps formed by the increage in tulk volvme during daring deformaticn.

The argle that 2 stractural surface, eg. a bedding of fault plane, makes with the horfizentsl, measursd perpendicalar to
the strike of the structurs and the verical plane.

The Departmen: of Natural Eesevrces and Epnvironment, Victoria, Australia

The act o process of making a crcular bole with a dill o oftrer cutbirng tool for the parpose of blasing, exploration,
prospectg, valuation of chtaning ol, gas of water.

Hupleratien Lizenca

The search for deposite of usefn! minerals or Posatl faale

An ezploration Hoeace grantad under the granted vader the Mineral Reasources Dovel spment Act 12200 Iz designed to
cover the explorat on phase of a project and confers exclnsive rights to the exploration for and recovery of zamples
from the area desgnated. Thase fights are granted by ralevant Comm enwealth, Stace or Terfitery Governments.

sub-vertical to steeply dipping ltholegical units meoatly slate beds with associated bedding-parallel favl: zones) and

strnctires (such as the linge zone of anticlite

A vein thar fills the gap resnlun g from arensicn facmre.
A bendin the rock sirata of plansr surface.

The vertical dizstatce hetween the strusture’s highest paint and lowest cloged stnietire contour.

The srisnset

lates to the smdy of the stoaciure, origin, history, atd dewelopment of the Earth as rewealed in rocks
Study of the Earth by quantitive physical metheds, ex. pravity, magnetics, st

The corcentration of a precicus metal in the rock, typically denoted as a standard mass measurement, pram s per tonne
{ooquivalent te ppm

& plutonic rock containing berween 20 and 50% queartz.
The locos of mamimum carvature or bending 1n 2 folded surface.
& rock or mineral that s older than rockz or minerals introduced inbe it or formed within or adizcent to it

Review performed by Independent Technt cal Experts.

Part of a Idineral ez ource for which tenrage, densities, shaps, phystcal characteristics, grade and mineral centent can
be eatim ated with areazonable level of confidence. Ttis bazed on exploration, sampling and testing inFormanon
gatherad through appropriate technicgies from locations such as outereps, trench es, pirs, werkings and ds!l holes The
locaticns ase boo widely or inappropfiatd ¥ spaced to coafirm geclogical andfer grade centinnity but are spaced cloacly
enongh for cortinty to be assnmed.

A steenty to subvertical dipping lithd agical andfer stmetural henizos that historically indicated th 2 potential pressnce
of amineral:zed lede or veln stucturs, 2.2, Indicator Slate, Westem Indicator.

Part of a Minzral Resouree for which tennage, grade and mineral content can be eatimated with a lew level of
confidence It zinferred from geological evidence and asmmed but aof venfied geclogical andior grade contimuity. kis
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i

Joint Verture

JORC code

I amin ation

1 eatherjacket
{ode

MAT
Massive

Main Roof
Mbasured Resource

Metasedim entary
MIN

Aineral Resovree

Mining

Mining Lease
Mining Area Licence
Aining Licence

ML

Native Tite

“MNugget Effoct™

Cire Reserve

Crde
Payahle gold

Petentral Centained
Resouree

Prespect
uartz

HC Drilling
Heef
Resvurce

Hesvurce Potendial

Heverse Fault
Sarfdle Reef

tased on informati on pathered throu gh appropriate technl quees from locations such as cutcrops, trenches, pits, workings
and dnll boles whick may be imited or of vasertaia quality and reliabilicy,

Induced Pelaszanon.

& contracival agreement joiping together bwo or more parties for the purpose of exeonilng a pardealar basiness

undertaving. Al partiss agres to share in the profits and lesses of the enterprise

Angiral asian code for reporting of mireral resovurces and ore reserves.
The finest bedding or stratification plane.
Dilational sives with quartz-rich mireral filling on west dipping fanlts .

A ominsral depesit connizting of azene of veinz, veinlate, disseminations, of planar bracoas, 2 minsral depositin
conseli dated rock as opposed to placer deposits.

Mining Area Licence.

Sad of aruneral deposit the fs charactersed by & great concentrazion of ore in one place, as opposzd te a dsserinated
of vealike deposit.

Afavourable zone”, located balow the hastoric mining levels on ths Ballarat Bast feld.

Part of a Minsral Resource for which tennage, densities, shaps, phyaical characteriztics, grade and minsral content can
be esrit ated witk ahigh level of confidence s baged on detailed and celiable ezploration, sampling and tesing
infermahon gathered through appropriate techniques from locat:ons such as cutcrops, irenches, pits, werkings and dnll
holes The locaticns are spaced closely encugh to confirm grologizcal andior grade continuity.

B sedimeniary rock that shows evidence of having been subject to mesamerphism.
Mining Licence.

est it of ot the

secin the 1989 TOR O Code as “a concentraiion or onturrence of matenal of inirm s economm ¢ inter
Harth's crastin such form and guantity that there are reagenabls prospects for eventual econsmic extraction. The
lovation, quantiiy, grade, geelogical charactensics and cont of a Mineral Eesource are known, estimated o1
interpreted from 2 geclegical evidence of imowledpe, Minersl Eescurces ars sub-divided, in order of increasing
geolegical confidence, iate Inferred, Indi cated and Measured cazegoni ez,

The process of extracting metailic or nonmetallic minerad deposits from the Earth.
A mining lLicence granted under the Minersl Eesonrces Developmaent (am endment) ot 2000 (Vig)
A mining lLicence granted under the Minersl Eesonrces Developmaent (am endment) ot 2000 (Vig)

A mining lie

Development (Amendment) et 2000 (Vic)

Mining Lease.

A elaim for b

tive Title nnder the Wative Title Aet 1993 (Commoenwealth}
Anirregnlar distribution of coarse prained gold.

Diefired in the 1599 JOE.C Code as “the econcmically minesbls part of a Measured of Indic ated Minersi REescurce. T
meludes dilvting masenals and sl owances forlosses which may oceur when the masenial 15 mined, Appropriate
asseaaments, which may include feasibility stud es, have been carried cut, andinclnds cond deration of a modification
by realistically assumed mining, metallurgical, eoonomic, macketing, legal, cavironmental, secial and government
factors. These asgessments demonstrate af the fime of reporting that extract on could reasonabl 7 be justfied. Ore
Razerves are sub-divided in order of increanng confidence inte Probable Cre Reserver and Proved Ore Ressrved”.

A minsral compound characten zed by the inlaze of sxygen with one of mere metailic slements.
A higtoric term wsed to define a profitable gold reef orlods structars.

An informal resourse category used to desenibs a rescurce calculation that estimates the quantty and grade of a
preciois metal in a ouseralised deposit of zone, withont assigning or designating a more formal (JORO) Resoarce
category.

An areathatis a potential site of mineral deposits, based on preliminary enploration.

A minsral with chemical symbel S10,

Raverse circulation dniling mathod, using compressed air

A previncial tema for a metalliferons mineral deposis, cspecially gold-beaning quartz.
Iy Blte mineral soowrrence from which waluable o uacful minerals may be recovered.

neralisetion 1n &
ing datza, but

Aninformal term used to deseribe the copoeptoal nature and Likely size of augeety precious meta m
body of reck ar project area, whick can be s cried empirical data suck as historic geclogical and mi
lacies the geologizal contrels needed o ustify an Inferred Besoures stanss, as defiasd by JORC.

A fanls that dips towar dz the Blosle that has been rolatively raized.

A minsral deposit associabed with the crest of an anficliaal fold and feliowing beddag planes, vsaaly foundin vertical
SUEEERELON.
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independent Technica! Assessment Rapor! on Geology and Exploralion Bailarat Goidtieida KL

Sand stone

Sericite

Shale
Siltstone

Slate

Spur
Stockwork

Stopg
Suh-Farall ef
Tenements
Tension Vein
Tornage
Tap-Cat

Yein

Verticals

A rock consisting of cemented prams of rock or mineral that are D05 to 2 mm in dismster.

A white, fine-grained potassium mica coourting in small scades and fl akes a2 an aiteration product of varicus
aluminesiiicete mincrais.

A rock consisting of cemented graims of rock or mineral that are less than 0.05 mm in diameter.
Eock of same texture and composttion az shale, but facking its Pire lamdnation or Basility.

B low-grade regtona meiamorphic rock characiensed by a perfect fisslity or slaber cleavage, & metamorphosed
shalefsiiteone.

A weirs that fills the gap resulting from atension fractare.

A ominsral depesit cennizting of a three-dimensional netwerlc of plarar to trregalar veinlats clogely enough spaced that
the whels mass cen be mined.

Anunderground excavarion fomasd by the extraction of oe.
Eoughly parallel to the surrounding bedding.

Ezsource tndustry term Sor an identified piece of land tempocarily posszssed by an owner, whe gaitg sights 1o exploce
for potental valuables minerals andfor to carry cut mining operations within it

A weir that fills the gap resultin g from atensien fracture.
The total weight of ore in & deposit
An upper licut grade value that may be applied to raw assay data when caloulating ore ressrvas,

A minsral filling of a fault or sther fracture in abhostrock, in teébular or sheet Like form, generaily composed of quartz
andicr catbonats

Steeply dipping, bedding parallel to subparailel veins.
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g9 Risk Factors

Due fo the inherently uncertain nature of gold
exploration, an investment made under this
Prospectus should be considered speculative.
Investors should realise that the value of their
investment may fluctuate considerably due to many
influences. Whilst the Company will attempt to
minimise the following risk factors, the majority of
them are beyond its control.

No assurances can be given that any of the risk
factors will not adversely impact the Company.

This list of risk factors should not be considered
exhaustive. Applicants subscribing for shares
should consult their stockbroker, solicitor,
accountant or financial or other professional adviser
before deciding whether to accept the Offers
pursuant o this Prospectus.

8.1 Tenure of Mineral Tenements

The Company has been unable to maintain an
active level of exploration activity or to make
payment of all tenement licence fees required in
recent years, due to the cash constraints it has
endured. Accordingly, the Victorian Department of
Natural Resources and Environment has advised
that the Company’s tenements are not in good
standing and has recently issued "show cause”
notices to the Company inviting the Company fo
provide reasons why renewal of its tenements
shouid not be refused. The Company, the
Proposed New Directors and the Underwriter have
made several representations {o DNRE that the
matters that concern DNRE can and shall be
rectified upon compietion of the Issues.

In particular, the Company commifted io making
payment on completion of the 1ssues of all
outstanding amounts for tenement licence fees,
amounting fo approximately $88,000. This amount
is included in the liabilities to be seitied from the
proceeds of the |ssues {refer section 6.1). The
Company has alsc committed {o replacing the
present $168,000 bank guarantee issued in favour
of DNRE with a bank guaraniee that does not have
an expiry date.

Further, the Company has formally responded to
the “show cause” notices and has received an
indication from DNRE that the Company’s efforts to
rectify the matters will be sufficient {o avoid further
action by DNRE.

The fofal annual expendifure requirement on all the
Company’s tenement areas is currently $2.16
million. Of this, $0.68 million is required fo be spent
on the Maryborough, Campbelifown and Dunoily
tenement areas. These areas currently represent
the leasi prospective tenements. The cumulative
amount under-expended on all tenement areas
totaled $5.20m at December 2001, with more than

half this amount attributable to the Maryborough,
Campbelitown and Dunolly tenements. Funds
available from the Issues for geological work,
maintenance and corporate costs total
approximately $2.7 million.

The discussions held with DNRE aiso detailed the
Proposed New Director's planned expendifure on
the geological program described in section 5 and
oh mine maintenance totaling an estimated $1.4
millicn. The Company has indicated that it intends
to review all the exploration and mining tenements
that & currently holds during the six-month period
following the close of the Issues. Once the review
is complete, cumulative amounts under-expended
on tenements fo date as well as annual tenement
expenditure reguirements will be discussed and
addressed with DNRE in light of the Company’s
newly established priorities. |f is possible that this
review may lead to the Company deciding to
refinquish certain tenements representing the least
prospective areas that have a high annual
expenditure requirement.

After successful completion of the issues, the
Company believes it will be able {c re-establish ifs
previous good standing with DNRE in respect of all
tenement areas. The Company anticipates being
able to agree a revised geological program with
DNRE that will allow it to retain all current
tenements intact. However, undil the outstanding
tenement ficence fees have been paid and the new
exploration expenditure program has been agreed,
the Company can give no assurances that all the
present exploration and mining tenement licences
will be retained.

9.2 Commercial Risks

While the Company believes it will have sufficient
funds following completion of the issues fo fund
operations until 31 December 2003, including
completion of the geological program set cut in
section 5 of this Prospectus, there can be no
assurance that the Company will not need to seek
additional capital during that fime.

9.3 Gold Price

Gold prices have a substantial impact on gold
exploration and development projecis, and
consequently will impact the price of the Company's
Shares in the market. The price of goid is subject
to substantial variation depending on the economic
climate, forces of supply and demand and other
factors beyond the control of the Company.

Movements in foreign currency exchange rates may
also impact the future value of the Company's
Shares and prices at which they may frade in the
market.
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8.4 Risks Relevant to Austraiian Goid Miners
and Expiorers

Gold exploration activity by its nature confains
significant risks. Exploration may be unsuccessful.
Exploration may prove to be more costly than
expected or the proposed timing of exploration may
not be achieved. The calculation of the possible
recoverable amount of gold may be proved
incorrect by fufure exploration/production, mapping
and/or drilling. Where exploration is successiul,
drilling and mining operations can be affected by
adverse weather conditions, site and geographical
conditions, industrial disputes, government
regulations, environmental issues and increases in
establishment costs.

8.5 Forecasting Risks

Production costs, capital expenditure requirements
and any other estimates used by the Company are
based on assumptions that are inherently uncertain.

8.6 Resource Potential

While the resource figures stated in this Prospecius
represent, in the view of the Company’s Current
Directors, a soundly based and technically
supported exploration target, they are not an Ore
Reserve estimate. Shareholders should not
assume, as a matter of cerfainty, that Ore Reserves
will be defined as a result of future exploration
investment.

8.7 Profitability

No representation as fo future profitability or
dividends can be given by the Company since
these elements are dependent on the future
earnings and working capital requirements of the
Company. Any expansion or future development of
the Company will depend on the outcome of fufure
exploration and the ability of management to
manage and implement the Company’s goid project
strategy and raise the capital required for further
exploration beyond the initial program and
ultimately for project development.

8.8 Changes to Government Regulations

Changes in Australian Government legislation and
regulations may impact on the ability to advance
Ballarat Goldfields’ exploration and development
projiects. As al the date of this Prospectus the
Directors are not aware of any such changes.

8.9 Share Market Risks

There are a muliitude of general risks associated
with any investment in Companies listed on any
stock exchange. The traded prices of ordinary
shares may rise or fall dependent on a range of
factors bevond the control of the Directors of the
Company.

9.10 Native Title Issues

Tenements held by the Company may potentially in
the future be the subject of native title claims. As at
the date of this Prospectus the Directors are not
aware of any native title claim likely to impact on the
development of any of the tenements held by the
Company.

9.11 Disposal of Oztrak

While the Company is examining disposal options
for Oztrak, the Directors of the Company can at this
stage give no guarantee as o the likely mechanism
for disposal, what sale proceeds may be realised,
or the likely fiming of such an event. In the current
difficult climate for technology companies, the
Company may realise a loss on the disposal of is
investment.

9.12 Creditors

The Company has been forced to operate with
restricted funding in recent fimes. The Company
has significant creditors that are due for payment.
The issue of this Prospectus should provide
credifors with some assurance that progress is
being made towards recapitalising the Company.
No guarantee can be given that individual creditors
will not institute proceedings to recover cutstanding
amounts prior fo funds being available from the
issues. The Directors are not aware that any such
action has been taken and given the relatively short
time period to the closure of the Issues, no adverse
impact is expected.

9.13 Future Capital Raising

The Company owns gold tenements and is
focussed on the exploration of those properties. In
order to be able to proceed to production, the
Company will need to raise additional capital in the
future. The gold price and market conditions
prevailing at the time, in particular, will impact the
Company’s ability to successfully raise capital when
required.
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10 Additional Information

10.1 Disclosing Entity

Ballarat Goldfields is subject to reguiar reporting
and disclosure obligations. ASX announcements
made since the 4 June 2002 shareholder meetings
are as follows:

Date Description of announcement

05 June 2002 Progress of general meeting

05 June 2002 Results of general meeting &
corporate report

06 June 2002 Correction to statement dated
5/6/2602

14 June 2002 Financing agreement

24 June 2002 Becoming a substantial holder

24 June 2002 Appendix 3B - for working capiial

24 June 2002 Appendix 3B - Conversion of
unlisted options

25 June 2002 Court verdict received

27 June 2002 December 2001 half year report
and corporate update

27 June 2002 Appendix 3B - working capital

12 July 2002 Recovery of German debts and
cancellation of partly paid shares

31 July 2802 Recovery of German debt unlikely

B August 2002 BGF to divest Oztrak

8 August 2002 Notice of mesting

12 August 2002 Four gquarterly reports to June
2002

12 August 2002 Letter enclosing notice of meeting |

10.2 Rights attaching to shares

The New Shares issued under this Prospectus will
rank equally in all respects to those Shares within
the existing Company structure.

A shareholding in Ballarat Goidfields is held subject
to the Company’s constitution that is similar to
those of other publicly listed no-liabiity companies
and states that the ASX Listing Rules prevail in the
event of any inconsistency. in pariicular,
sharehoiders are entitled {o receive notices of and
attend and vote at general meetings where they
have one vote on a show of hands and one vole per
ordinary share on a poll. Subject to the constitution,
the Corporations Act and the ASX Listing Rules,
Shares are freely transferable. Dividends are
payable to shareholders in propartion to the shares
held by them respectively. In the event Ballarat
Goldfields is wound up, the liguidator may, with the
sanction of a special resolution of Shareholders,
divide the assets of Ballarat Goldfields amongst the
Shareholders and may determine how the division
shall be carried out as between them.

The rights and obligations aftaching to Shares are
sef out in the Company’s constitution, a copy of
which is available for inspection at the Company's
registered office.

10.3 Litigation

Through its subsidiary, Oztrak, Ballarat Goldfields is
the plaintiff in two significant debt recovery actions
through German courts. Details of the status of
these actions are provided in section 6.3 of this
Prospectus.

At the date of this Prospecius, Ballarat Goldfields
and is subsidiaries are not involved in any other
ltigation. The Direclors are not aware of any legal
proceedings pending or threatened against the
Company or its subsidiaries.

10.4 Mr Woskett's Contract

Mr Woskett has a contract of employment with the
Company under which he is entitled to receive a
termination payment of up to twice his total annual
salary package (inciuding all allowances and
performance bonuses).

Mr Woskett's total salary package is $316,425 per
annum including a performance based bonus
compenent of $100,000, eguating to a termination
payment of up to $632,850.

in order to facilitate the capital raising, Mr Woskett
and Baliarat Goldfields have agreed to the following
termination settiement in lieu of the amount
specified in his employment confract.

a) $100,000 in cash; and

(3] the issue of 5,000,000 fully paid ordinary
Shares at a deemed issue price of 2.3
cents per share. Should the issue not be
approved by Shareholders at the annual
general meeting called for 10 September
2002, Mr Woskett will be paid the cash
equivalent amount of $115,000.

Under the terms of his new termination agreement,
Mr Woskett has agreed fo remain as a non-
executive Director of the Oztrak subsidiaries until
the Oztrak Business is disposed of. Mr Woskett will
assist the Company with the disposal of the Oztrak
Business on a consuiting basis. Mr Woskett's
remuneration for these consulting services will be:

a) $50,000 cash payable on the earlier of the
sale or winding up of the Ozirak
subsidiaries or 30 September 2003; plus

k) $150,000 # the Company's net funds
advanced fo the Oztrak subsidiaries
subsequent o 30 June 2002 but prior to 30
June 2083 (including any costs incurred
direcily by Ballarat Goldfields in the
disposal) are less than $877,000.
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10.8 Underwriting Agreement (Righis issue
only)

The Company entered into an Underwriting
Agreement with RFC Corporate Finance Lid on 20
August 2002 whereby RFC agreed to underwrite
the Rights |ssue, provided that the Public Issue
reaches the Minimum Subscription.

RFC will receive an underwriting fee of 143,896,
being 5% of the gross proceeds of the Rights Issue.
The Company has agreed to indemnify RFC and
each of its officers, employees and advisers against
liabilities relating o the issue of this Prospecius.

RFC may terminate ifs obligations under the
Underwriting Agreement if any of the following
occurs prior to the allofment of the New Shares:

1. ASX indices fall
The S&P/ASX 200 Index closes below 2,800 points.
On 14 August 2002 this Index value was 3,006.

reduces the level or likely level of valid applications:

» the introduction of legislation into the parliament
of the Commonwealth of Australia or of any
State or Territory of Australia;

» the public announcement of prospective
legistation or policy by the Federal Government
or the Government of any State or Territory; or

» the adoption by ASIC or its delegates or the
Reserve Bank of Australia of any regulations or
policy.

3. Breach of significant confracts

A significant or material contract referred fo in the
Prospectus is, without the prior consent of the
Underwriter:

» breached by the Company or a Related Body
Corporate;

» terminated {(whether by breach or otherwise),
» altered or amended in any way, or
» found to be void or voidable.

4. Listing

The ASX makes any official statement o any
person, or indicates to the Company or the
Underwriter that an ASX approval wili not be given;

ar

an ASX approval has not been given before the
Prospectus closing date.

5 Default

The Company is in default of any of the terms and
conditions of the Underwriting Agreement or
breaches any warranty or covenant given or made
by it under this agreement and that default or
breach is either incapable of remedy or is not
remedied within 5 Business Days afier it occurs.

6. Failure tc comply

The Company or any Related Body Corporate fails

to comply with any of the following:

= g clause of its constitution;

= g statute;

*= any policy or guideline of ASIC or any other
requirement, order or request made by or on

behalf of ASIC or any governmental agency; or

= any agreement entered into by it.

(o 0P a5,

o e

8 Constitution altered

The constitution or any other constifuent document
of the Company or a Related Body Corporate is
amended, or the Company anncunces its intention
to amend such doecuments, without the prior written
consent of the Underwriter, which consent must not
be unreasonably withheld.

9. Financial assistance

The Company or a Related Body Corporate seeks
the approval of Shareholders under section 2608 of
the Corporations Act 2001, without the prior written
consent of the Underwriter.

10. Business

With the exception of the Oztrak Business, the
Company or a Related Body Corporate:

disposes, or agrees to dispose, of the whole, ora
substantial part, of its business or property; or
ceases or threatens to cease o carry on business,
in either case without the prior written consent of
the Underwriter.

11. Hostilities

There is an outbreak of hostilifies {whether or not
war has been declared) not presently existing, or a
major escalation in existing hostilities occurs,
involving any one or more of the following:
Australia, the United Kingdom, the United States of
America, the Peoples Republic of China, any of the
republics formerly comprising the Union of Soviet
Socialist Republics, Japan, Israel, indonesia, iraq or
any member country of the Organisation of
Petroleum Exporting Countries.
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12. Financial position

A materially adverse change, or development
involving a prospective materially adverse change,
oceurs in the financial or trading position of the
Company or a Related Body Corporate.

13. Praspectus
Without imiling any other termination right, if;

» there is a material omission from the
Prospecius;

» the Prospectus contains a misleading or
deceptive statement;

» g forecast (if any) in the Prospectus becomes
incapable of being met or unilikely to be met in
the projiected time;

» a statement in the Prospectus becomes
misieading or deceplive;

»  the Prospectus does not comply with section
710{1) of the Corporations Act 2001; or

» a matter referred to in section 719 of the
Corporations Act 2001 ocours in respect of the
Prospecius.

14. Corporations Act 2001
Without imiling any other termination right if:

»  ASIC applies for an order under section 13248
of the Corporations Act 2001 in relation to the
Prospecius and the application is not dismissed
or withdrawn before the Closing Date;

» aperson gives a notice under section 730 of
the Corporations Act 2001 in relation to the
Prospecius;

»  ASIC gives notice of its intention {c hold a
hearing in relaticn to the Prospectus under
section 738(2) of the Corporations Act 2001 or
makes an interim order under section 738(3) of
the Corporations Act 2001%; or

» any person {other than the Underwriter) who
consented to being named in the Prospectus
withdraws that consent.

15. Supplementary prospeactus

The Underwriter reasonably forms the view that a
supplementary or a replacement document must be
lodged with ASHC under section 719 of the
Corporations Act 2001 and the Company dces not
lodge a supplementary or a replacement document
in the form, with the content and within the time
reasonably required by the Underwriter,

16. indictable offence

A Director {or, if he is not a Direcfor, the chief
executive officer) of the Company or a Related
Body Corporate is charged with an indictable
offence relating to a financiat or corporate matter.
17. insolvency event - Related Body Corporate
An insolvency Event occurs with respectto a
Related Body Corporate of the Company.

18. insolvency event - Company
An insclvency event occurs with respect o the
Company.

18. Charge

The Company or a Related Body Corporate
charges or agrees to charge, the whole, or a
subsiantial part of its business or property.

20. Listing Rules
The Company commits a material breach of the
Listing Rules.

21. Takeover offer or asset acquisition

The Company makes, or announces is intention to
make, a takeover offer for any company, or eniers
info arrangements to acquire an asset offering
shares in the Company as consideration {except as
otherwise agreed by the Underwriter).

22. ANZ Bank Limited

The Company's debt financier, ANZ Bank Limited
canceis and demands repayment of ifs existing
overdraft and other facilities to the Company or

does nof agree to extend those facilities by 30
September 2002,

23. Gold price

The spot gold price (basis London p.m. fix} falis
below L/S$280 per froy ounce for any three
consecutive business days. On 14 August 2002 the
gold price was LUS3$315 per ounce.

if an event sef out in section 10.5, paragraph 6 fo
17, occurs the Underwriter can only exercise its
termination right if it determines reasonably and in
good faith that the event:

{a) has or would have a material adverse effect
on the Righis issue; or

(k) could create a potential Hability for the
Underwriter under the Corporations Act.

A copy of the Underwriting Agreement is available
for inspection at the Company’s registered office.
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10.6 Potentiai Control by the Underwriter

By underwriiing the Issue, RFC has agreed to
subscribe for or procure subscriptions for any
Shortfall under the Rights issue.

The Corporations Act allows, as an exception,
persons o acquire a ‘relevant inferest in the issuad
voling shares of a company where the persons
voling power increases from below or at, to more
than 28%, or from a starting point of more than 20%
if that acguisition results from an issue of securities
under a disclosure document where the issue is fo
a person who is an underwriter to the issue, and the
disclosure document discloses the effect that the
acquisition would have on the persons’ voting
power in the Company.

In accordance with these exceptions provided for in
the Corporations Act, the Underwriter will be
allowed to increase their voting power in the
company.

Should no Eligible Shareholders take up their
entitlements, the Underwriter could theoretically be
allotied 125,127,220 New Shares as a result of the
Righis issue, which will represent an estimated
31% of the new capital structure. This example
llustrates an extreme event only, and the actual
extent to which their interests are increased will
depend on the Shortfall amount resuiting from
Eligible Shareholders not taking up their
entittements and the extent fo which the
Underwriter enters into sub-underwriting
agreements with Sub-Underwriters. It is not
intended that RFC or any olher party wilt obtain a
controlling interest in the Company as a
conseqguence of the arrangement and underwriting
of the issue.

A wholly owned subsidiary of RFC, Alchemy
Securities Pty Ltd currently holds 7,820,850 Shares
in Ballarat Geldfields, or 6.25% of the Company’s
capital currenily on issue.

10.7 interests of Current and Proposed New
Directors

Other than as set out below, no Current Director or
Proposed New Director of the Company, nor any
company in which a Current or Proposed New
Director is a partner has or has had within the 2
years prior io the lodgment of this Prospectus with
ASIC, had any interest in:

» the offer of New Shares;

» any interest in the promotion of the Company,
or

» property acguired or proposed to be acguired
by the Company in connection with is
promotion.

Except as disclosed by this Prospectus, no
amounts have been paid or agreed to be paid (in
cash, shares or otherwise} and no benefit has been
given or agreed to be given, to any Director or
Proposed New Director either to induce him fo
kecome, or to gualify him as, a Director of the
Company or for services rendered by himin
connection with the promotion of the Company or
the Offers of the New Shares.

10.8 Sub-Underwriting Agreements by
Proposed New Directors

Each of the Proposed New Directors has entered
into an agreement with the Underwriter to sub-
underwrite a portion of the Rights Issue. The value
each Proposed New Director has agreed {o sub-
underwrite and the maximum shares allocable in
terms of this agreement, shouid Eligible
Sharehclders not take up their entilements, is set
out below:

Amount Maximum

Name Sub- Shares

Underwritten Aliccable
R. Laufmann $100,000 4,347 826
C. Smith $25,000 1,088,857
N. Mather $600,000 26,088,857
and/or related
parties

The actual number of Shares that will be issued to
Sub-Underwriters will depend on the Shortfall
amount resulfing from Eligible Shareholders not
taking up their entiflements. The New Proposed
Directors will be paid a sub-underwriting fee, by the
Underwriter, of 5% of the value of Shares issued to
them as a result of the Shortfall.

The amount disclosed as the maximum Shares
allocable to Mr N. Mather andfor related parties
could reduce if, by agreement with the Underwriter,
parties not related to Mr N. Mather assume
responsibility for a portion of the sub-underwritien
amount.

10.9 Payments to Current and Proposed New
Directors

Amounts paid or accrued o Mr A, Woskeit:

=  Remuneration for financial year ended 30 June
2002 of $231,623;

*  Remuneration for financial year ended 30 June
2001 of $193,309;
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»  Adermination payment equivalent to $215,000
payable partly in cash and partly in Shares has
been agreed between Mr A, Woskett and the
Company {refer section 10.4).

»  Consulting fees fo a maximum of $200,000 for
the financial year ended 30 June 2003 {refer
section 10.4).

Amounts paid or accrued to Mr J. Roberts:

»  Directors fees for financial year ended 30 June
2002 of $54,000;

» Director's fees for financial year ended 30 June
2001 of $54,000.

» Pro-rata Direclors fees for financial year ended
30 June 2003 based on 350,000 plus
superannuation for a full year.

Amounts paid or accrued to Mr K. Penna:

»  Directors fees for financial year ended 30 June
2002 of $20,935;

»  (Consulting fees of $4,095 for the financial year
ended 30 June 2002.

»  Pro-rata Direclors fees for the financial year
ended 30 June 2003 based on $25,000 plus
superannuation for a full year.

Amounts proposed to ke paid to Mr R. Laufmann:

»  Annual salary of $200,000 inclusive of
superannuation and other benefits;

» |tis anticipated that an appropriate share option
incentive, linked to increments in the share
price, will be put in place subject to
shareholders’ approval, and

» A sub-underwriting fee of 5%, paid by the
Underwriter, of the value of Shares issued as a
resuit of the sub-underwriting agreement
entered into as set out in section 10.8.

If is the intention of the Proposed New Directors {o
procure BGF o enter into a formal employment
agreement with Richard Laufmann as soon as
practicably possible after their appointment.

Amounts proposed to be paid to Mr C. Smith:

»  Annual directors fees of $50,000, inclusive of
superannuation; and

» A sub-underwriting fee of 5%, paid by the
Underwriter, of the value of Shares issued as a
resuit of the sub-underwriting agreement
entered into as set out in section 10.8.

Amounts proposed to be paid o Mr N. Mather:

»  Annual directors fees of $25,000, inclusive of
superannuation;

» A sub-underwriting fee of 5%, paid by the
Underwriter, of the value of Shares issued as a
resuit of the sub-underwriting agreement
entered into as set out in section 10.8.

Shareholders have previcusly approved Directors
fees to & maximum of $120,000 per annum.

10.10 Current and Proposed New Directors
interests in Shares and Loans

As at the date of this Prospectius, the Current and
Proposed New Directors have an interest in the
following securities of Ballarat Goldfields:

Name Nuamber of
Shares
John Roberts 3,022,222
Andrew Woskett 44 315
Kerry Penna Nil
Colin Smith Nil
Richard Laufmann Nil
Nicholas Mather
andfor related parties 5,000,000

Each of the Proposed New Direclors is likely to be
issued with Shares in terms of the sub-underwriting
agreements entered into, as set out in section 10.8.

An agreement exists between the trustee of The
John Roberts Superannuation Fund, an entity in
which a Director Mr. John Roberts is a beneficiary,
and the Company. The fund has advanced an
unsecured loan of $50,000 to the Company, which
untit repaid will attract interest on the outstanding
monthly balance at a fixed interest rate of 9% per
annum. it is proposed that this foan be repaid out
of the proceeds of the issues (refer section 6.1).

10.11 Interests of SRK Consuliing

SRK Consulting has prepared the independent
Geologists Report set out in this Prospectus. The
Company has agreed to pay fees of $20,000 for this
work. This cost is included as part of the costs of
the Issues {refer section 10.13).

10.12 Consents and Disclosures

Consent to Inclusion of Report

SRK Consuliing has consented in writing to the
issue of this Prospecius with the inclusion of its
independent Geological Report and references to it
in the form and context in which they appear, and
has not withdrawn that consent prior this
Prospectus being lodged with ASIC.
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With the exception of its Independent Geological
Report, SRK Consulting has not authorised the
issue of this Prospecius. Accordingly, SRK
Consuiting makes no representation regarding, and
takes no responsibility for any statements or
information in or omissions from, any other part of
this Prospectus.

Consent to be Named

Each of the Proposed New Directors, being Colin
Smith, Richard Laufmann and Nicholas Mather, has
consented in writing {o be named in this Prospecius
as Proposed New Directors of the Company in the
form and context in which they have been named
and to the issue of this Prospectus, and have not
withdrawn that consent prior to this Prospectus
peing lodged with ASIC.

RFC Corporate Finance Lid has consented in
writing {o be named in this Prospectus as Arranger
and Underwriter {o the Rights Issue and Arranger to
the Public Issue, and has not withdrawn that
consent pricr 1o this Prospectus being lodged with
ASIC.

RFC Corporate Finance Lid has not authorised the
issue of this Prospecius. Accordingly, RFC
Corporate Finance Ltd makes no representation
regarding, and takes no responsibility for any
statements or information in or omissions from, this
Prospectus.

Baker & McKenzie has consented in writing to be
named in this Prospectus as solicitors for the
Company, and has not withdrawn that consent prior
to this Prospectus being lodged with ASIC.

Baker & McKenzie has not authorised the issue of
this Prospectus. Accordingly, Baker & McKenzie
makes no representation regarding, and takes no
responsibility for any statements or information in or
omissions from, this Prospectus.

Computershare Investor Services Ply Limited has
consented in writing {o be named in this Prospecius
as the share registry for the Company, and has not
withdrawn that consent prior to this Prospectus
peing lodged with ASIC.

Computershare Invesior Services Pty Limited has
not authorised the issue of this Prospecius.
Accordingly, Computershare Investor Services Pty
Ltd makes no representation regarding, and takes
no responsibility for any statements or information
in or omissions from, this Prospectus.

10.13 Expenses of the issues

The combined estimated expenses of the Issues
totals $854,686. The expenses are made up as
follows:

issues Costs Amount
$

RFC - Rights 1ssue 5% underwriting 143,806

fee

RFC - Pubiic issue 2% 70,000

management fee (Minimum

Subscription)

RFC - Public Issue 3% handiing 105,000

fee (Minimum Subscription)

Eureka - Technical and legail 125,000

reports

Sundry costs including legal fees, 160,800

geological report, share registry,

audit, ASX listing fees, prospectus

printing and postage

Total Cash Costs of Issues 604,696

RFC - Issues arrangement costs 250,000

{Payable by the issue of Shares at

the Company’s discretion}

Total Costs of Issues 854,696

in ferms of the Underwriting Agreement, RFC will
ke paid an underwriting fee of $143,886, being 5%
of the gross proceeds of the Rights Issue.

A fee of 2% of the gross procesds of the Public
issue is pavable fo RFC for management of the
Public Issue.

RFC will be entitled to receive a 3% handling fee for
successful Share applications under the Public
issue. RFC will rebate this handling fee in full {o
registered brokers who deliver Application Forms
for the Public 1ssue bearing the brokers code and
stamp, to the exient those applications are
accepted by the Company.

The Company has the right, but not the obligation,
o issue Shares in lieu of making payment of the
Arranger fees and expenses payable to RFC in its
role as Arranger to the issues at a price of 2.0 cenis
per Share. RFC's fees and expenses as Arranger
are expected to be approximately $250,000. in
view of the Company’s exploration expenditure
requirements, it may be desirable to conserve the
cash position and issue Shares in lieu of paying
cash. The issue of Shares to RFC in lieu of
payment is subject o ratification by Shareholders.

5,000,000 Share Options exercisable at 3.45 cents
expiring on 30 September 2006 will be issued to
RFC in terms of its Arranger mandate. The
purpose of the option issue is to provide RFC with
an incentive to maximise the share price for the
benefit of all Shareholders as well as providing a
poiential source of funds for the Company.
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The issue of these options is subject to Shareholder
approval. These opfions are not transferable and
will expire early if a takeover bid is made for the
Company which resulis in a person obtaining at
least a 90% relevant interest in the Company's
shares.

Eureka Capital Partners Ltd commissioned various
geological and legal reports as part of the
independent due diligence it conducted on the
Company as the financier {o Rexadis Py Ltd.
Rexadis Ply Ltd previcusly made an unsuccessful
offer to purchase the Company’s goid assets. The
reports contain valuable information that the
Company requires {o be able {o advance its
exploration aclivities. The Company has agreed to
purchase this intellectual property from Eureka
Capital Partners Ltd at its cost of $125,000. If the
Company chose not acguire this information, it
wolld in any event need to carry out this work at a
simitar cost, buf with conseguent delays fo the
project.

10.14 Overseas Shareholders

Offers of Rights Issue entitements under this
Prospectus wilt not be made to shareholders with
registered addresses outside Australia and New
Zealand as the Direclors consider that it is
unreasonable {o do so having regard o the small
number of Sharehoiders, the number and value of
entittements which would be offered to them and
the cost of complying with the overseas legal and
regulatory requirements. Ballarat Goldfields will
send any such Shareholders details of the Rights
Issue and advise that this offer will not be made to
them.
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1 Directors Statement

The Current Directors of Ballarat Goldfields
report that, after due enguiry by them in
relation o the interval between 30 June 2002
and the date this Prospectus is signed, they
have not become aware of:

» any circumstances which in their opinion
has or will materially affect:

a} the trading or profitabilidy of Ballarat
Goldfields, other than as disclosed in
this Prospectus; or

b} the value of the assets of Ballarat
Goldfields, other than as disclosed in
this Prospectus.

» any material contingent lability of
Ballarat Goldfields other than as
disclosed in this Prospecius.

Each of the Current Directors of Ballarat
Goldfields has given and has not withdrawn
his written consent to the issue of this
Prospectus in the form and context in which it
is issued.

This Prospectus has been signhed on behalf
of the current Board of Directors of Ballarat

Goldfields by the current Managing Director,
Mr Andrew Woskett.

Andrew Woskett
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12 lossary

Application Form{s) -~ The application form
included in this Prospectus which is to be used to
subscribe for shares under the Public Issue

Arranger — RFC’s role as arranger of the Issues

ASIC — The Australian Securities and Investments
Commission

ASX - Australian Stock Exchange Limited

Board, Board of Directors — Board of Directors of
Ballarat Goidfieids NL

Business Day - Any day on which securities can
be traded on the ASX

Closing Date -~ 23 September 2002 in respect of
the Righis Issue and 25 September 2002 in respect
of the Public Issue, uniess varied

Corporations Act - Corporations Act 2001

Current Director(s), Director(s) — Directors of
Ballarat Goldfields at the date of this report, namely:
John Roberts, Kerry Penna and Andrew Woskett

DEM ~  German
Deutschemark

currency  denomination,

Dollars, $ - Australian dollars unless otherwise
indicated

DNRE — The Department of Natural Resources and
Environment

Eligible Shareholder(s) ~ Holders of ordinary
shares in Ballarat Goldfields on the Record Date,
with registered addresses in Australia who are
entitied

Entitlement and Acceptance Form{s} - The
Righis lIssue entitlement and acceptance form
accompanying this Prospectus for Eligible
Shareholders

Eureka, Eureka Capital Partners — Eureka Capiial
Partners Lid

Existing Sharefs) - The 125,127,220 ordinary
Shares in Ballarat Goldfields on issue

Issues — The issue of a total of a minimum
265,127,220 and a maximum of 300,127 220 New
Shares pursuant to this Prospectus

Listing Rufes — The ASX Listing Rules
Maximum AHocation — The allotment and issue of

a maximum of 175,000,000 Shares in terms of the
Public Issue.

Minimum Subscription - The subscription for a
minimum of 140,000,000 Shares under the Public
issue

New Shares - Ordinary shares in Ballarat
Goldfields fo be tssued pursuant 1o this Prospecius

Non-Renounceable Issue - The eniitlements of
Eligible Shareholders under the Rights issue may
not be fraded or transferred

Offers - Offer of New Shares to the Eligible
Shareholders under the Rights Issue and fo the
Applicants under the Public Issue pursuant to this
Prospectus

Opening Date - 2 September 2002, the date from
which Entitlement and Acceptance Forms as well
as Application Forms will be accepted

QOre Reserve{s) — The portion of a mineral deposit
that can be profitably mined.

0z — Ounces of gold
Oztrak - Ozirak Group Pty Ltd and its subsidiaries

Oztrak Business - The technology business of
Oztrak Group Pty Lid and its subsidiaries

Public Issue — The general offer o subscribe for
140,000,000 New Shares at 2.5 cents per share,
pursuant to this Prospectus with the Company
reserving its right to accept over subscriptions of up
fo 35,000,080 New Shares.

Proposed New Directors — Means the persons
whom it is proposed will join the Ballarat Goldfields
Board and who have agreed to accept appointment
as Directors, following the successful completion of
the Issues, namely: Colin Smith, Richard Laufmann
and Nicholas Mather

Prospectus - Means this Prospectius, dated 20
August 2002

Record Date - 29 August 2002, the date which
determines Eligible Sharehclders, being ordinary
shareholders on that date

Register — The register of shareholders

Related Body (Bodies) Corporate — Any company
in the Ballarat Goldfields group

Related Party {Parties} — A related person or body
as defined in the Corporations Act

RFC, RFC Corporate Finance — RFC Corporate
Finance Lid
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Rights Issue - The issue of 125,127,220 New
Shares pursuant to this Prospectus

Shares - Fully paid ordinary shares in Ballarat
Goldfields

Share Options — Options o subscribe for fully paid
ordinary shares in Ballarat Goldfields on or before
30 September 2006 for 3.45 cenis each

Shareholder(s) - The holders of Shares in Ballarat
Goldfields

Shortfall -« Any amount below the fargeted issue of
125,127,220 New Shares under the Rights issue as
a result of Eligible Shareholders not taking up their
enfittements

SRK Consulting, SRK - Steffen Robertson and
Kirsten Australasia Pty Lid, frading as SRK
Consuiting

Stope — An underground void caused by mining
activity, usually in an ore zone

The Company, Ballarat Goldfieids, BGF -
Ballarat Goldfieids NL

Underwriter — RFC Corporate Finance Ltd

Underwriting Agreement - The Underwriting
Agreement dated 20 August 2002 between Ballarat
Goldfields and RFC

Sub-Underwriter(s) — Parties with whom the
Underwriter has entered into sub-underwriting
agreemenis

Any times shown in this Prospectus are taken to be
Australian Eastern Standard Time.
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How to Complete the Public Issue Application Form

Please complete all relevant sections of the Application Form using BLOCK LETTERS

A Enter the NUMBER OF SHARES you wish 1o apply for.
Applications must be for the minimum of 20,000 Shares ($500) and thereafter in multiples of 4,000 shares (3100},

B Enter the TOTAL AMOUNT of application money payable.
To calculate this amount, multiply the number of shares applied for by AB0.025.

€ Enter the FULL NAME(S) and TITLE(S) of all legal entities that are 1o be recorded as the registered holder(s).
Refer to the Name Standards below for guidance on valid registration.

D Enter the POSTAL ADDRESS for alf communications from Ballarat Goldfields NL. Only ane address can be recorded.
E Enter telephone numbers and a contact person the registry can speak with if they have any queries regarding this application.
F it you are sponsored in CHESS by a stockbroker or other CHESS participant enter your Holder identification Number {HIN) — optionat.

G Chier the TAX FILE NUMBER{s) {TFN) or exemption category of the applicants. Where applicable, please enter the TEN for each joint
applicant. Collection of TFN's is authorised by taxation laws. However, it is not compulsory to provide your TFN. Tax may be withheld from
any dividend should you choose not 1o provide your TFN.

H Payment must be made in Austratian currency and chegues must be drawn on an Austrafian bank or financial institution.
Cheques or bank drafts must be payable to BALLARAT GOLDFIELDS NL and crossed Not Negotiable.
Cheques not properly drawn may be rejected.
Cheques will generally be deposited on the day of receipt.

Forward your completed Application together with the Application Money to:

Ballarat Goldfields NL Share Offer OR Ballarat Goldfields NL Share Offer

Ci- Computershare Investor Services Pty Limited Ci- Computershare Investor Services Pty Limited
GPO Box 52A Level 12, 565 Bourke Street

MELBOURNE VIC 300t MELBOURNE VIC 3000

IMPORTANT NOTICE IF YOU OBTAINED AN EL ECTRONIC COPY OF THE PROSPECTUS

The Corporations Act prohibits any person from passing on to ancther person the application form that was attached to the electronic copy of
the Prospectus unless the application form is attached to & complete and unaltered copy of the electronic Prospectus.

Ballarat Goldfields NL will send you, at no charge, a paper copy of the electronic Prospectus if you ask for one during the offer period described
in the Prospectus.

if you apply for shares on the basis of the application form attached to the electronic Progpectus, you are deemed to declare to Ballarat
Goldfields that you received personally the electronic Prospectus, or a print out of it, atltached o the application form before applying for shares.

Name Note that only legal endifies are allowed o hold Shares. Applications must be in the name of 3 natural person or natural

Standards persons, company or other legat entity acceptable to Ballarat Goldfields NL. At least one full given name and the
surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be
included by way of an account designation if completed exactly as described in the example of correct forms of
reqistrable title below:

Type of Investor Correct Form of Registration orrect Form of Registratio
Individual  Use given names in full, net initials Mr John Alfred Smith , Smith
Company Use the company's full Hitle, not abbreviations ABC Pty Ltd or  ABC Co
Joint Haldings Mr Peter Robert Williams &
Usge full and complete names Ms Louise Susan Williams B Williams
Trusts Mrs Susan Jane Smith i Family Trust 4
Uge the rustee{s) persanal name({s). <Sue Smith Family A/C>
Deceased Estates Ms Jane Mary Smith &
Use the execulor(s) personal name{s}. Mr Frank William Smith
<Est Johnt Smith A/C>
Minor {a person under the age of 18) Mr John Alfred Smith
Use the name of a responsible adult with an appropriate <Peter Smith A/C>
designation.
Partnerships Mr John Robert Smith &
Uge the pariner's personal names. Mr Michael John Smith
<John Smith and Son A/C>
Long Names. Mr John William Alexander
Robertson-Smith
Clubs/Unincorporated Bodies/Business Names Mr Michael Peter Smith
Use office bearer(s) personal name{s}. <ABC Tennis Association A/C>
Superannuation Funds Jane Smith Pty Lid ;
Lige the name of the frustee of the fund. <Super Fund AJC> uperannuation Fund




Firs cheque here

[ nod slapla}
BALLARAT GOLDFIELDS NL Mark i o N
Wéil';‘ ::V ;( it Please return completed form to:
AB.N. 006 245 441 Tnatte any Baliarat Goldfields NL
changes io Cl- Computershare Investor Services
your name of Pty | imited
addross GPO Box 52A
RIGHTS 1SSUE ENTITLEMENT AND ACCEPTANCE FORM MELBOURNE VIC 3001
- - — — . Free Calt 1300 850 505
NON-RENOUNCEABLE RIGHTS ISSUE OF ONE SHARE FOR EVERY Overseas. 61 3 8615 5870
ONE SHARE HELD, CLOSING 5.00 PM MELBOURNE TIME ON Facsimile: 6130473 2520
23 September 2002
Registered name and address for this holding SECURITYHOLDER REFERENCE NUMBER
SUB-REGISTER SHAREHOLDING AT ENTITLEMENT OF SHARES AMOUNT PAYABLE ON ENTITLEMENT
Fold 10.00 PM MELBOURNE ONA 1 FOR 1 BASIS FULL ACCERTANCE AT NUMBER
o TIME ON 28 August 2002 AS0.023 PER SHARE
ere

Non-Renounceable Rights 1ssue of approximately 125,127,220 new shares on the basis of one new share
for every one fully paid share registered at 10.00pm on 29 August 2002 at an issue price of A$6.023 per
new share payable in full on accepiance.

iIMPORTANT:

+« This document is of value and requires your immediate attention. If you do not understand it, you should consuit
your stockbroker or other professional adviser without delay.

+ Receipt of this compieted form by 5.00 p.m. Melkourne time on 23 September 2002 with your remittance
will constitute acceptance in accordance with and subject to the terms and condifions of the Rights Issue set out
in the Prospectus dated 20 August 2002

TO BE COMPLETED BY SHAREHOLDER

A Number of Shares accepted B Amount enclosed at $0.023 per Share

$

EE C Piease complete the following payment details. Your cheque must be made payable to BALLARAT

Here GOLDFIELDS NL in Australian currency.

Drawer Bank BSE No or Branch name Amount enclosed at A$0.023 per Share

D Contact Details

Contact Name Tetaphone Number — Business Hours Telephons Number — After Houses

() ()

E Signing is only required if you have made amendments to the address stated above See “General
Instructions” on the reverse side of this form for signing requirements.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Director Director/Company Secretary Sole Director and Sole Company
Secretary

B BGF NRRI 4=
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